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NORTH CAROLINA.

OOJSrSTITUTIO]^ OF ISTORTH CAROLmA- 1868.

PROVISIONS RELATING TO CORPORATIONS.

AUTICLE V.

Revenud and Taxation.

Sec. 8. Taxation shall be by uniform rule.

4. State not to lend its credit in aid of
any corporation.

AUTICLE Vni.

Corporations Other than Municipal.

Sec. 1. Must be formed under general laws; ex-
ception.

2. Debts of corporations, how secured.
3. Corporation defined; shall have right to

sue and be sued.

ARTICLE V.

Revenue and Taxation.

§ 3. Laws shall be passed taxing, by a

uniform rule, all moneys, credits, invest-

ments in bonds, stoclis, joint-stocli com-
panies or otherwise; and. also, all real and
personal property, according to its true value

in money. The general assembly may also

tax * * * franchises, * * *

See Acts of 1895 and 1897, at pp. 25, 26.

[Exemptions from taxation will never be pre-

Buiaed. R. R. Co. v. AlsbroolJ, 110 N. C. 137; s. c,
14 S. E. Rep. 652.]

§ 4. * * * The general assembly shall

have no power to give or lend the credit

of the State in aid of any person, associa-

tion, or corporation, except to aid in the
completion of such railroads as may be
unfinislied at the time of the adoption of
this Constitution, or in which the State has
a direct pecuniary interest, unless the sub-
ject be submitted to a direct vote of the
people of the State, and be approved by a
majority of those who shall vote thereon.

[A subscription for stocls in a corporation and
issuing bonds to pay for such stocli is a gift of
the credit of the State within meaning of above
section. Galloway v. Jenliius, 63 N. C. 147. As
the legislature cannot lend the credit of the State
to others for purpose of constructing new rail-
roads, without the sanction of a vote of the

people, so it cannot without such sanction engage
in such construction directly. R. R. Co v.
Holden, 63 .\. C. 411; see. also, R. R. Co. v.
Jenkins, 65 id. 173. Stocliholders In a de facto
corporation are liable to creditors to the extent
of their stock. Foundry Co. v. KlUlan, 99 N. C.
501: s. c, 6 S. E. Rep. 680.]

ARTICLE VIII.

Corporations other than Municipal.

Section 1. Corporations may be formed un-
der general laws, but shall not be created
by special act, except for municipal pur-
poses, and in cases where, in the judgment
of the legislature, the object of the corpora-
tions cannot be attained under general laws.
All general laws and special acts, passed
pursuant to this section, may be altered
from time to time, or repealed.

Corporation, how formed. { 677.

[All contracts between the sovereign and its
citizens, as in bank and railroad charters, are
made subject to any change of circumstances
that future events may develop. R. R. Co. v.
Reid, 64 N. C. 155.
Power of legislature to repeal an act which

had been passed since the adoption of the Consti-
tution, and accepted by the corporation as an
amendment to its charter, discussed. Clark v.
Stanley, 66 N. C. 60.
The legislature has power, under above section,

to alter or repeal all general laws and special
acts by which corporations, associations and joint-
stock companies are formed. R. R. Co. v. Rollins.
82 N. C. 523.
Sections 1 and 3 of article VIII of the Constitn-

tion do not create joint-stock associations but
are directions to the general assembly not to grant
special charters to corporations (which word,
by force of section 3, Includes joint-stock associa-
tions), except where the oliject can be attained
under general law. Hanstein v. Johnson, 112
N. C. 253; s. c, 17 S. E. Rep. 161.]

§ 2. Dues from corjiorations slmll bo se-
cured by such individual liabilities of the
corporations and other means, as may be
prescribed by law.

Debts not extinguished by dissolution. § 687.
Effpct of sale of franchise. § 676. See Act of
1893. at p. 25.

[Unpaid subscriptions to stock constitute a trust
fund for the benefit of corporate creditors, and
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Corporations, liability of stockholders — Const., Art. viii, § 3.

such creditors have the right to ascertain If the
subscription of stoclj has been paid, and how.
Pi.undry A'. Killian, 99 N. C. 501; s. c, 6 S. E.
Rep. 680.
A subscriber cannot discharge his liability as

against creditors for his subscription by substitut-
ing shares by another subscriber. Id.
Parol evidence will not be received to vary the

terms of subscription, or to show a discharge from
liability on the part of a stocljholder. Id. The
capital stock and property of a corporation, in
case of its insolvency, constitute a fund for the
satisfaction of its debts. Hill v. Lumber Co., 113
N. C. IT.'i; s. c, 18 S. E. Rep. 107.

A creditor has no equitable title to assets of a
corporation, whether solvent or insolvent, in the
hands of its treasurer, and the courts will not
interfere with their equitable jurisdiction to en-
force payment of a judgment in favor of the cred-
itor against the corporation. Light Co. v. Elec-
tric Co., 116 N. C. 112; s. c, 21 S. E. Rep. 951.
As between itself and its creditors, a corpora-

tion is simply a debtor and the relation of trustee
and cestui que trust does not exist so as to create
a lien upon the assets of the corporation in favor

of the creditor in any other sense than applies
to an individual debtor. Id.
The enactment of statutes regulating manner In

which corporation shall equitably discharge the
claims of its creditors, or to subject all or any
of its property to sale at the instance and for
benefit of creditors, is not in conflict with the
constitutional provisions in respect to vested
rights of the obligations of contracts. Bass v.
Niivigation Co., Ill N. C. 439; s. c, 16 S. E. Rep.
402.]

§ 3. The term corpoi*ation, as used in this

article, shall be construed to include all

associations and joint-stock companies, hav-
ing any of the powers and privileges of cor-

porations, not possessed by individuals or
partnerships. And all corporations shall

have the right to sue. and shall be subject
to be sued in all courts, in like cases as
natural persons.

See § 663, subd. 1, and cross-references.
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Actions: limitation, venue and service of summons— Code, §§ 174, 175, 194, 217.

THE CODE OF XORTH CAEOLINA-1883.

Volume 1.

CHAPTER X.

The Code of Civil Procedure.

TITLE III. LIMITATIONS OF ACTIONS.

CHAPTER IV.

General Provisions as to Time of Com-
mencing' Actions.

Sec. 174. This title not to affect actiou to enforce
puj-ment of bills, etc.

175. Nor actions against directors, etc., of
uione.ved corporations; liniitations in

such cases prescribed.

§ 174. This title shall not affect actions to

enforce the payment of bills, notes or other
evidences of debt, issued or put in circula-

tion as money by moneyed corporations in-

corporated under the laws of the State.

See § 663, subd. 1, and cross-references.

lAction of judgment creditor not barred in three
years after the corporation has ceased to do its

regular business. Heggie v. Assn., 107 N. C. 581;
s. c, 12 S. E. Rep. 275.]

§ 175. This title shall not affect actions
against directors or stockholders of any
moneyed corporation, or bauklug association
incorporated imder the laws of this State,

to recover a penalty or forfeiture imposed,
or to enforce a liability created by law; but
such actions must be brought within three
years .after the discovery by the aggrieved
party, of the facts upon which the penalty
or forfeiture attached, or the liability was
created.

[The liability of stockholders of a bank arises
when it refuses to redeem its bills and is notori-
ously Insolvent. The three years statute of
limitations lieglns to run against an action on
personal liability of such stockholders from the
date the bank suspends specie payments. Long
T. Bank, 00 X. U. 405.]

TITLE V. OF THE PLACE OF TRIAL.
Sec. 194. Actions against foreign corporations;

where and by whom brought.

§ 194. An action against a corporation
created by or under the laws of any other
State, government, or couutry, may be
brought in the superior court of any county
In which the cause of action arose, or in

which it usually did business, or in which
it has property, or in which the plaintiffs,

or either of them, shall reside, in the fol-

lowing cases:

91

1. By a resident of this State, for any cause
of action;

2. By a plaintiff, not a resident of this

State, when the cause of actiou shall have
ariseu, or the subject of the actiou shall be
sittiated within this State.

See ! 663, subd. 1, and cross-references.

[A defendant is not entitled to have an action
removed from State to federal courts, under the
acts of congress, unless the latter has original,
jurisdiction of the action. Foundrv Co. v. How-
land. 119 N. C. 202; s. c. 5 S. E. Rep. 745.
When a proper case for removal is made out,

no formal order to transfer the action is necessary.
A non-resident, whose petition for removal of suit
to Tnited States court was denied on grounds
of iiisuUiciency of athdavit, cannot be again hoard
upon further application for removal. Ilerndon
V. Ins. Co., 108 N. C. 048; s. c, 13 S. E. Rep. 188.
The court might have allowed an amendment. If
made in apt time. Id.

The charter of a foreign corporation may be
proven In this State by exhibiting a copy "duly
certified by the secretary of State of the State
in which the corporation was created. Barcello
V. Hapgood, 118 X. C. 714; s. c, 24 S. E. Rep. 124.
A foreign corporation is not a citizen of tlie

State creating it within the protection of article
IV, section 2 of the United States Constitution.
Riinge Co. V. Carver, 118 N. C. 328; s. c, 24 S. E.
Rep. 352.]

TITLE VI. OF THE MANNER OF CO.M-
MENCING CIVIL ACTIONS.

Sec. 217. Summons, how served on corporation.
218. Service by publication.

§ 217. The summons shall be served by
delivering a copy thereof in the following
cases:

1. If the action be against a corporation,
to the president or other liead of the cor-

poration, secretary, cashier, treasurer, di-

rector, managing or local agent thereof:
Provided. That any person receiving or col-

lecting moneys within this State for, or on
behalf of. any corporation of this or any
other State or government, shall be deemed
a local agent for the purpose of this section;

but such service can be made in respect to

a foreign corporation only when it has prop-

erty within this State, or the cause of actiou
arose therein, or when the plaintiff resides
in the Stjite, or when such service can be
made within the State, personally upon the
in-esident, treasurer or seci-etary thereof.
* * *

See § 663, subd. 1, and cross-references.

[Above section applies alike to criminal and
civil cases. State v. R. R. Co., 89 N. C. 584.
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Service of summons; verification — Code, §§ 218, 258.

A suit against a corporation must be brought
In Its corporate name, and not against its oflScers

or agents. Young v. Harden, 90 N. C. 424.

An attorney for a foreign corporation, wlio has
claims to collect for them in this State, is not a

local agent upon whom process may be served.

Moore v. Bank, 92 N. C. 590.

Summons in an action against a foreign corpora-

tion may be served either upon local or general
ageut. Jones v. Ins. Co., '88 N. 0. 499.

Service upon a local agent is sufficient. Katzen-
steln V. R. R. Co., 78 N. C. 286.

To make service of process on a corporation a

copy of same must be left with the officer of the

companv to whom it is delivered or read as pro-

vided bv sections 217 and 218 of the Code. Aaron
V. Lumber Co., 112 N. C. 189; s. c, 16 S. E. Rep.
1010
An action against the receiver of a corporation

is, In fact, an action against the corporation;

hence, under above section, service of summons
on a legal agent is service on the receiver. Farris

V. R. R. Co., 115 N. C. 600; s. c, 20 S. E. Rep. 167.]

§ 218. Where the person on whom the ser-

vice of the summons is to be made, cannot,

after due diligence, be found within the

State, and that fact appears by affidavit to

the satisfaction of the court, or to a judge

thereof, and it in lilve manner appears that

a cause of action exists against the defend-

ant in respect to whom service is to be

made, or that he is a proper party to an

action relating to real property in this State,

such court or judge may grant an order

that the sei-vice be made by publication of

a notice in either of the following cases:

1. Where the defendant is a foreign cor-

poration, and has property within the State,

or the cause of action arose therein.

6. (Added by L. 1885, ch. 380.) Where
tlie stockholders of any corporation are

deemed to be necessary parties to an action

and their names or residence are unknown;
or where the names or residence of parties

interested in real estate the subject of an
action are unknown, the court having juris-

diction may upon affidavit that after due
diligence the names and residences of such
parties cannot be ascertained, authorize ser-

vice by publication in one or moi'e news-
papers, at the court's discretion, of any sum-
mons, notice or order deemed necessai'j^ in

the premises, with a brief recital of the
subject-matter of the suit, and such publica-

tion shall be deemed sufficient summons or

notice to all parties warned in such publica-

tion, or interested in the subject-matter,
whether residing in this State or so named
or not: Provided, That the name of at

least one of the parties to the action and
interested in the subject-matter thereof shall

be known and be a resident of the State.

7. (Added by L. 1889, ch. 108.) That
whenever a summons, notice, order to show
cause, order or other process has been duly
issued to or against an insurance company
or other conioration created by or organized
under the laws of this State, and no officer

or agent thereof, upon whom the service

of the same can be lawfully made, can,

after due diligence, be found within the
State, and such facts are made to appear by
affidavit to the satisfaction of the superior
court clerk of that county in which such
summons, notice, order to show cause, order
or other process was issued, such clerk shall

grant an order that the service of such sum-
mons, notice, order to show cause, order or

other process may be made by publishing
the same, once a week for four weeks, in a
newspaper published in said county, or if

there be none in said county, then in a news-
paper published in the county nearest thereto

in Avhich a newspaper is published.

[Where service is made by publication, the
requirements of the statute must be strictly com-
plied with. Everything necessary to dispense with
personal service must appear by affidavit.

Wheeler v. Cobb, 75 N. C. 21; Faulk v. Smith, 84
id. 501.
The affidavit may be made by an agent or at-

torney. AVeaver v. Roberts. 84 N. C. 493.

It seems that the affidavit may be made after
the order for publication, provided the order re-

mains in abeyance until the affidavit is filed.

Bank v. Blossom, 92 N. C. 695.
It is error to discharge an attachment because

of the insufficiency of affidavit to obtain service
by publication. Defect should be cured by amend-
ment. Branch v. Frank, 81 N. C. 180.

It seems that a defective service may be
remedied by an order for republication. Price v.

Cox, 83 N. C. 261.
The court may allow an amendment of a

printer's affidavit so as to show day upon which
publication of summons began. Weaver v. Rob-
erts, supra.]

TITLE VII, THE PLEADINGS IX CIVIL
ACTIONS.

CHAPTER VI.

General Hules of Pleading.

Sec. 258. When corporation a party; pleading,
how verified.

§ 258. * * When a corporation is a
party, the veritication may be made by any
officer thereof. * * *

See § 663, subd. 1, and cross-references.

[Failure to verify complaint is fatal. Cowles v.

Hardin, 79 N. C. 577.
A verification that " facts set forth in the fore-

going complaint are true," is sufficient. Alspaugh
V. Winstead, 79 N. C. 526. But, " to the best of
tlie knowledge, information and belief of the
affiant," is not sufficient. Benedict v. Hall, 76
N. C. 113; Cowles v. Hardin, supra.
A verification to a complaint made by an officer

of a corporation need not set fortli " his knowl-
edge or the grounds of his belief on the subject,
aud reasons why it was not made by the party."
A corporation acts only through its officers and
agents, and such verification is the verification
of the corporation itself. Bank v. Hutchinson,
87 N. C. 22.
Verification must be by an officer; verification

by an agent merelv will not sutHce. Banks v.

Mfg. Co., 108 N. C. 282; s. c, 12 S. E. Rep. 741.]
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Injunction; attachment— Code, §§ 343, 347, 349, 3G2, 363, 3G9.

TITLE IX. OP THE PROVISIOXAL, REME-
DIES IN CIVIL ACTIONS.

Ch. 3. Injunction.
4. Attachment.
r>. Appointment of receiver.

CHAPTER III.

Injunction.

Sec. 343. Injunction to suspend business of cor-
poration not granted, unless under-
taking is given.

§ 343. An injunction to suspend the general
and ordinary business of a corporation shall

not he granted without due notice of the
application therefor, to the proper officers

of the corporation, except where the State
is a party to the proceeding, unless the plain-
tiff sliall give a written undertaking, exe-
cuted by two sufficient sureties, to be ap-
proved by the judge, to the effect that the
plaintiff will pay all damages, not exceed-
ing the sum to be mentioned in the under-
taking, which such corporation may sustain
by reason of the injunctiou, if the coiu-t

shall finally decide that the plaintiff was not
entitled thereto. The damages may be as-
certained by a reference, or otherwise, as
the court shall direct.

See § 663, subd. 1, and cross-references.

CHAPTER IV.

Attachment.

Sec. 347. In what actions attaclimeuts may issue.
349. Wliat must be sliown to procure war-

rant.
362. Sliares of stocli of any corporation, liable

to attachment.
363. Attachment, how executed on shares of

stock.
369. Certificate of defendant's interest to be

furnished by ofhcer of corporation.

§ 347. A wan-ant of attachment against
the property of one or more defendants in
an action, may be granted upon the applica-
tion of the plaintiff, as specified in this
chapter, when the action is to recover a sum
of money only, or damages for one or more
of the following causes:

1. Breach of contract, express or implied;
2. Wrongful conversion of personal prop-

erty;

3. Any other injury to personal property,
in consequence of negligence, fraud, or other
wrongful act.

§ 349. To entitle the plaintiff to such a
warrant, ho must sliow by affidavit to the
satisfnctiou of tlie court granting the same,
as follows:

1. That one of the causes of action speci-
fied in section three hundred and forty-seven
exists against the defendant. If the action
is to recover damages for breach of con-
tract, the defeu'lant must shoAV that the
plaintiff is entitled to recover a sum stated

ther.nn, over and above till counterclaims
known to him.

2. (As amended by L. 1897, ch. 476, ratified

March 9, 1897.) That the defendant is

* * a foreign corporation, * * * or a
domestic corporation none of whose officers

can be found in the State after due diligence.

[A foreign corporation granted a charter by a
city is not subject to attachment as non-resident.
Bernhardt v. Brown, 1.'6 S. E. Rep. 162.]

§ 362. The rights or shares which the de-

fendant may have in the stock of any as-

sociation or coiiioration. together with the
interests and profits thereon, and all other
property in this State of such defendant,
shall Ije liable to be attached and levied on.

and sold to satisfy the judgment and
execntion.

See § 663, subd. 1, and cross-references.

[The lien of attachment takes effect from its
levy. So where in an action to compel a corpora-
tion to transfer certain stocks on Its books, which
plaintifT had purchased at execution sale after
it had been attached to answer the judgment,
and defendant answered that said stock had been
transferred by the judgment debtor before rendi-
tion of the judgment, but did not aver that such
transfer was before the levy of the attachment:
it was held, that the answer did not raise au
issue, or set up substantial defense. Morehead v.

K. K. Co., 96 X. C. 362; s. c, 2 S. E. Rep. 247.]

§ 363. The execution of the attachment
upon any such rights, sliares. or any debts
or other propertj' incapable of manual de-

livery to the sheriff, shall be made, by leav-

ing a certified copy of the warrant of attach-

ment with the president or other head of
the association or corporation, or witli the
secretary, cashier or managing agent thereof,

or with the debtor or individual holding such
property, with a notice showing the i>rop-

erty levied on.

[Whether purchasers of shares of stock, at a
sale under an attachment against a party who
appears on stock-books to be the owner, gets a
title superior to that of a transferee from such
apparent owner, query. Morehead v. R. R. Co.,
•M S C. 362; s. c, 2 S. E. Rep. 247.]

§ 369. Whenever the sheriff or other lawful

officer Mith a warrant of attachment or

execution, shall apply to any officer men-
tioned in section three hnndred ami sixty-

three, or to any debtor or individual, for

the puniose of attaching or levying on the

property of the defendant in such warrant,
such officer, debtor or individual shall fur-

nish him with a c«n-tificate under his hand,
designating the number of rights or shares
of file defendant in such association or cor-

poration, with any dividend or any incum-
brance thereon, or the amount and descrip-

tion of tlie property held by such association,

c()ri)oration. or individual, for the benefit of,

or debt owing to the defendant. If such
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Receivers; actions to annul, etc.— Code, §§ 379, 60.3-60G.

ofBeer, debtor or individual refuse to do so,

he may be required by the court or judge
to attend before him, and be examined on
oath concerning the same, and obedience to

such order may be enforced by attachment.

CHAPTER V.

Appointmeat of Receiver.

Sec. 379. Receiver may be appointed for a cor-
poration.

§ 379. A judge of the superior court hav-

ing authority to grant restraining orders

and injunctions, as prescribed in title nine,

sub chapter three of this chapter, shall have
the like jurisdiction in appointing receivers,

and all motions to sliow cause shall be re-

turnable as is provided for inj'unctions.

A receiver may be appointed —
(4.) In cases provided in said chapter and

by special statutes, when a coi"poration has
been dissolved, or is insolvent, or in im-
minent danger of insolvency, or has for-

feited its corporate rights; and in like cases,

of the property within this State of foreign
corporations. Receivers of the property
within tliis State of foreign or other cor-

porations shall be allowed sucli commissions
as may be fixed by the judge appointing
them, not exceeding five per cent, on the
amount received and disbursed by them.

See Act of 1885, at p. 24. § 663, subd. 1, and
cross-references.

[Property in hands of receiver is not subject
to execution. Skinner v. Maxwell, 68 N. C. 400.
Where there is a contest as to rights of different

creditors to the assets of a dissolved corporation,
there being no corporate officers, a receiver should
be appointed. Dobson v. Simonton, 78 N. C. 63.
Where a corporation has become extinct by

legislative enactment, and its powers and prop-
erty transferred to new corporation substituted
for it, the courts have no power, on an ex parte
application, to appoint a receiver of the assets
of the defunct corporation. Young v. Rollins, 85
N. C. 485.
An order appointing a receiver of an extinct

corporation cannot properly be made except in a
proceeding to" which its successor or substitute
is a party. The organization of a new corporation
at once dissolves the old one. If there are cred-
itors of the dissolved corporation under these
circumstances, they may cause property of de-
funct corporation to be applied to their debts
by means of a receiver. Marshall v. R. R. Co.,
92 N. C. 322.
A receiver of an insolvent corporation, appointed

by United States circuit court, cannot bring an
action in the State courts, in his own name, to
recover the property of such corporation. Such
action should be in name of real owner. Battle
V. Davis, 66 N. C. 252.
A receiver of a dissolved corporation can bring

suit against its debtors in his own name or in the
corporate name. Gray v. Lewis, 94 N. 0. 392.
The defendant corporation could not settle with

its members by the application of assets to the
retirement or redemption of the stock of the
shareholders until it had first settled and dis-
charged all its liabilities, and any agreement
among the shareholders looking to such arrange-
ment will be void as to creditors. Heggie v.
Assn., 107 N. C. 581; s. c, 12 S. E. Rep. 275.]

TITLE XV, ACTIOXS I3V PARTICULAR
CASES.

CHAPTER I.

Actions in Place of Scire Facias, Quo War-
ranto, and of Informations in the Nature
of Quo Warranto.

Sec. 603. Scire facias and quo warranto .abol-
ished, and this chapter substituted.

604. Action may be brought by attorney-
general to vacate a charter, bj' di-

rection of the legislature.
605. Action to annul a corporation, when

and how brought by the attorney-gen-
eral, by leave of the supreme court.

606. Leave, how obtained.
607. Action upon information or complaint.
608. When attorney-general to grant leave to

private relator to bring action.
609. Complaint and arrest of defendant, in

action for usurping an office.

610. Judgment in such actions.
611. Assumption of oflice by relator, when

judgment in his favor.
612. Proceedings against defendant on re-

fusal to deliver books or papers.
613. Damages, how recovered.
614. One action against several persons,

claiming oflice or franchise.
615. Penalty for usui-ping oflice or franchise,

how awarded.
617. Judgment of forfeiture against a cor-

poration.
618. Costs against corporation or persons

claiming to be such, how collected.
619. Restraining corporation and appoint-

ment of receiver.
620. Copy of judgment-roll, where to be

filed.

§ 603. The writ of scire facias, the writ
of quo warranto, and proceedings by informa-
tion in the nature of quo warranto, are
abolished; and the remedies obtainable in

those forms may be obtained by civil ac-

tions under this sub-chapter.

See § 663, subd. 1, and cross-references.

§ 604. (As amended March 11, 1889.) An
action may be brought by the attorney-
general, in the name of the State, whenever
the legislature shall so direct against a cor-

poration for the purpose of vacating or an-
nulling the act of incorporation, or an act
renewing its corporate existence, or its let-

ters of incoriwration, on the ground that
such act or renewal of such letters of in-

corporation was procured upon some fraudu-
lent suggestion, or concealment of a ma-
terial fact, by the person incorporated, or
by some of them, or witli their knowledge
and consent.

§ 605. (As amended March 11, 18S9.) An
action may be brought by the attorney-
general in the name of the State, on leave
granted by the supreme court or a justice
thereof, for the purpose of vacating the
charter or letters of incorporation or an-
nulling the existence of a corporation, other
than municipal, whenever such corporation
shall —

1. Offend against the act or acts, creating,
altering, or renewing such corporation or
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ajralnst its letters or plans of incorporation;
I

or, '

2. Violate any law by which such corpora-

tion shall havi- forfeited its charter or let-

ters of incorporation by abuse of its powers;

or,

3. "Whenever it shall have forfeited its

privilefTcs or franchises by failure to exer-

cise its power; or.

4. Whenever it shall have done or omitted
any act which amounts to a surrender of its

corporate rights, privileges and franchises;

or.

5. Whenever it shall exercise a franchise

or privilege not conferred upon it by law; or

0. For non-user of its powers for two or

more years consecutively; or

7. For insolvency, nia.nifested by the re-

turn of an execution unsatisfied, upon a

judgment against tlie company docketed in

the superior court of tlie county where it

has its entry or principal place of business.

And it shall be the duty of the attorney-
general, whenever he shall liave reason to

believe that any of these acts or omissions
can be established by proof, to apply for

leave, and upon leave granted, to bring the
action, in every case of public interest, and
also in every other case in Avhicli satisfac-

tory security shall be given to Indemnify
the State against the costs and expenses to

be iucuiTcd thereby.

See §§ 686, 688. 694.

[In a proceeding to annul a charter, court may
permit a corporate creditor to interplead. Atty.-
Gen. V. Simonton, 78 X. C. 57.

A corporation can endure no longer than time
limited by its charter, and no judicial proceedings
are necessary to declare a forfeiture at "end of
such time; but If for any other cause of for-
feiture, a direct proceeding must be instituted
by the State, and cannot be talion advantage of
collaterally. Asbville Div. v. Ashton, 92 N. C.
579.]

§ 606. Leave to bring the action may be
granted upon the application of the attorney-
general; and the court or justice may, at

discretion, direct notice of such application

to be given to tlie corporation or its officers,

previous to granting sucli leave, and may
hear tlie corporation in opposition thereto.

§ 607. An action may lie brought by the
attorney-general in the name of the State,

upon his own information, or upon the com-
plaint of any private party, against the
parties offending in tlie following cases:

1. When any person shall usurp, intrude
into, or unlawfully hold or exercise any
public office, civil or military, or any fran-
chise within tills State, or any office in a
corporation created by the authority of this

State; or
3. When any association or number of per-

sons shall act within this State as a corpora-
tion, without being duly incorporated.

§ 608. When application shall be made to

the attorney-general by a private relator to

brinir such an action, he shall grant leave

for th.' same to be brought in the name of

the State, upon the relation of sucli appli-

cant, upon his tendering to the attorney-

general satisfactory security to indemnify
the State against all costs and expenses,

wliich may accrue in consequence of the

bringing of such action.

§ 600. Whenever such action <^hall be
l>rought against a person for usurping an
olHce. the attorney-general, in addition to

the statement of the cause of action, may
also set forth in the complaint the name of

the person riglitfully entitled to the office,

with the statement of his right thereto; and
in such ca.se, upon proof by affidavit that
tlie defendant has received fees or emolu-
ments belonging to the office, and by means
of his usurpation thereof, an order shall be
granted by a judge of the superior court for

tlie arrest of such defendant, and holding
him to bail; and tliereupon he shall be
arrested and held to bail in the manner, and
with the same etYect, and subject to the same
rights and liabilities, as in other civil actions
where the defendant is subject to arrest.

§ 610. In every such case judgment shall

be rendered upon the riglit of the defend-
ant, and also upon the riglit of the party so

alleged to be entitled, or only upon the right

of the defendant, as justice shall require.

§ 611. If the judgment be rendered upon
the right of the person so alleged to be en-

titled, and the same be in favor of such
person, he sliall be entitled, after taking the

oath of office, and executing such official

bond as may be required by law, to take
upon himself the execution of the office; and
it shall be his duty, immediately thereafter,

to demand of the defendant in tlie action
all the books and papers in liis custody, or
within his power, belonging to the office

from which he shall have been excluded.

§ 612. If the defendant shall refuse or

neglect to deliver over such books or papers,

pursuant to the demand, he shall be guilty

of a misdemeanor, and the same procetnlings

shall be had. and with the same elfect, to

compel a delivery of such books and papers
as are prescrilied by law.

§ 613. If judgment be rendered, upon the
right of the person so alleged to be entitled,

in favor of such person, he may recover by
action the damages which he shall have sus-

tained by I'eason of the usurpation by the

defendant of tlie office from which such de-

fendant has been excluded.

§ 614. Where several persons claim to be
eiTtitled to tlie same oltice or franchise, one
action may be brought against all such per-

sons, in order to try their respective rights

to such olfice or franchise.

§ 615. When the defendant, whether a
natural person or a corporation, against
whom such action shall have been brought,
shall be adjudged guilty of usurping or in-

truding into, or unlawfullly holding or ex-

ercising any office, franchise or privilege.
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judgment shall be rendered fliat such de-

fendant be excluded from such office, fran-

chise or privilege, and also that the plaintiff

recover costs against such defendant. The
court may also, in its discretion, fine such
defendant a sum not exceeding two thousand
dollars, which fine, vv'hen collected, shall be
paid into the treasury of the State.

[Where the claim of a defendant is bona flde

and without criminal intent, the court is averse
to imposing any fine. Nichols v. McKee, 68 N. C.

429.]

§ 616. All actions to try the title, or right

to any oflfice. State, county or municipal,

shall stand for trial at the return term of the

summons, if a copy of the complaint shall

have been served with the summons, at

least ten days before the return day thereof;

and it shall be the duty of the judges to

expedite the trial of such actions, and to

give them precedence over all actions, civil

or criminal. But it shall be unlawful to

appropriate any public funds to the payment
of counsel fees in any s-uch action.

§ 617. If it shall be adjudged that a coi-po-

ration against which an action shall have
been brought, has forfeited by neglect,

abuse, or surrender, its corporate rights,

privileges and franchises, judgment shall be
rendered that the corporation be excluded
from such corporate rights, privileges and
franchises, and that the corporation be dis-

solved.

See § 667, and cross-references.

§ 618. If judgment be rendered in such
action against a corporation, or against per-
sons claiming to be a coiijoratiou, the court
may cause the costs therein to be collected
by execution against the persons claiming
to be a corporation, or by attachment or
process against the directors or other officers
of such coii^oration.

§ 619. When such judgment shall be ren-
dered against a corporation, the court shall
have the power to restrain the coii^oration,
to appoint a receiver of its property, and to
take an account, and make a distribution
thereof among its creditors; and it shall be
the duty of the attorney-general immediately
after the rendition of such judgment to in-
stitute proceedings for that pui-pose.

See § 668, and cross-references.

[Where there Is a contest as to rights of dif-
ferent creditors to assets of dissolved corporation,
there being no corporate oflacers, a receiver should
be appointed. Dobson v. Sinionton, 78 N. C. 63.
Where powers and franchises of one corpora-

tion are transferred by the legislature to another
corporation, an order binding a receiver of the
defunct corporation cannot properly be made ex-
cept in a proceeding to which its successors or
substitute is a party. Youngs v. Rollins, 85 N. C.
485.]

§ 620. Upon the rendition of such judg-
ment against a corporation, it sliall be the
duty of the attorney-general to cause a copy
of the judgment-roll to be forthwith filed

in the office of the secretary of State.

CHAPTER XVI.

Corporations.

Sec. 663. General powers of corporations.
664. By-law^ to determine the manner of

calling and conducting meetings, etc.

665. First meeting, how notified when not
provided for specially.

666. Land may be held and conveyed.
667. Corporations to continue three years af-

ter charter expires, to close their
concerns.

668. When corporations expire, etc., receivers
or trustees appointed to settle their
affairs; their powers.

669. Jurisdiction over receivers or trustees.
670. Receivers to pay debts and distribute

surplus.
671. What executions to issue, and what may

be sold.

672. Executions levied on personal property;
property may be sold independent of
the franchise and real property be-
longing to such corporation.

673. Who shall be deemed the highest bidder.
674. Oflicer making sale to convey the right

of fare and toll, and deliver posses-
sion of property connected with fran-
chise.

675. Purchaser of franchise to have same
remedies as corporation for damages.

676. Liabilities of corporation to continue af-
ter sale.

677. How certain business and other corpora-
tions may be formed; corporations to
enter into articles of agreement; what
articles to set forth.

678. Articles to be proved and recorded;
book to be kept for that purpose; in-
dex to be made; twenty-five dollars to
be collected by clerk for benefit of
school fund; penalty for not collect-
ing, etc. ; sureties on clerk's bonds re-
sponsible, and also a misdemeanor.

679. Clerk to issue letters declaring its In-
corporation; notice thereof to be pub-
lished in some newspaper; notice to
set forth substance of articles.

680. Fees of clerk.
681. No dividend, if debts exceed two-thirds

of assets.
682. Copies of letters admissible in evidence,

and prima facie evidence of incorpo-
ration.

688. (Repealed.)
684. Such corporations forbidden to bank.
685. How corporations may convey by deed;

void as to existing creditors.
686. Attorney-general may bring an action

to restrain corporation from exercis-
ing powers not granted, and to bring
certain oflScers to account, etc. ; man-
agers of corporations personally
liable for fraud.

687. Corporations, how long to exist; dis-
solution not to extinguish debts.

688. Two years of non-user a forfeiture of
charter.

689. Shares in corporation's personal estate.
690. Corporations may hold not over thirty

years; when lands may be forfeited
to the State.

691. Duty of grand jury and solicitor.
692. Lands how sold, etc.
693. Existing corporations affected.
694. How corporations may be dissolved;

abuse of power; non-user; Insolvency;
criminal conviction.

695. How summons in such cases served.
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Sec. 696. Tax on bill for Incorporation presented
to general assembly.

607. Sales under deeds of trust.
698. Corporation created by sale shall suc-

ceed to rights, etc., and when It ex-
pires, property to go to pay debts, etc.

609. Tax collectors to levy upon and talie
Into possession property of corpora-
tions, etc., whether In hands of re-
ceivers or not.

700. Not necessary to obtain order of court
for the payuient of tax, If property
in hands of receiver.

701. This chapter to apply to all carpora-
tions, unless otherwise declared herein,
or in the chapter on railroads and
telegraphs.

§ 663. All corporations shall, wlio.re no
other provision is specially made, be capable
in their corporate name

1. To sue and be sued, appear, prosecute
and defend to final judgment and execution,
In any courts or elsewhere;

See Const., art. VIII, § 3. Limitations of ac-

tions. §§ 174-175. Place of trial. § 104. Sum-
mons, how served. §§ 217-218. Pleading, how
verified. § 258. Injunction. § 343. Attachment.

§§ 362-369. Receiver. § 379. Actions in nature

of quo warranto. §§ 603-620. Executions to Issue.

§ 671. Evidence of incorporation. § 682. Cor-

poration restrained from exercising power not

granted. § 686. Summons, how served in special

proceeding. § 695. Concerning receivers. Act of

1885, at p. 24. Charters, how amended. Act of

1893, at p. 25.

[A corporation can only sue and be sued in its

corporate name, unless the act of incorporation
enables it to come into court in the name of any
other person, as its president, cashier, etc.
Mauney v. Mfg. Co., 4 Ired. Eq. 195.
An allegation that a corporation was not prop-

erly organized, and, therefore, had no authority
to collect a subscription made to its capital stock.
Is a question that cannot be tried in a court of
law. Thompson v. Guiou, 5 Jones' Eq. 113.
In an action against a subscriber to stock,

held, that the existence of a president and other
ofticer, acting for and in behalf of the corpora-
tion, and a charter authorizing the appointment
of such ollicers were sutlicieut to establish its
organization as against defendant and all others
dealing with them In their corporate capacity.
R. K. Co. V. Thompson, 7 .Tones' L. R. 387.
Corporation may be sued for contract price of

articles ordered bv it and refused. Marshall v.
Bi-nk, 108 X. C. 639; s. c. 13 S. K. Kep. 182.
An action may be maintaini'd against a cor-

poration for torts, e. g., slander, libel, and ma-
licious prosecution, however foreign they may be
to the objects of its creation and beyond Its
granted powers. IIusscv v. R. R. Co., OS N. (7.

3-i; s. c, 3 S. E. Rep. 923. And its liability ex-
tends to tortious acts of its servants done in its
service. Id. And the conjoratiou and such ser-
vant may be joined in the action. Id. And it is

no defense to an action of tort that the tort re-
sulted from an act that was ultra vires. Gruber
V. R. R. Co., 02 N. C. 1.

A corporation represents the shareholders in de-
fending actions involving their rights and obli-
gations, and a judgment against it, in the absence
of fraud, binds them, lleggio v. Assn., 107 N.
'J. 581; s. c, 12 S. E. Rei). 27.5.

Individual stockholders In their own name are
not the proper parties to assert the rights of
a corporation; action should be brought by and
for the corporation itself. Jloore v. Mining Co.,
101 X. c. 534; s. c, Ki S. E. Rep. 670.
A stockholder has the right to inspect books of

corporation In order to obtain Information upon
which to frame his complaint. Holt v. Ware-
house. 116 .\. 0. 480; s. c. 21 S. E. Rep. 919.
To avail Itself of a statute, it is necessary that

corporation shall specilically plead and relv upon
It. Curtis v. riedmont. 109 N. C. 4(»1.

The existence of a railroad corporation cannot
be attacked or (luestioned in an action brought by
It to condemn land for its purposes. R. R. Co.
V. Lumber Co., 114 N. C. 690; s. c, 10 S. E. Rep.
616.
Where the defense of usury was not set up by

defendant corporation to defeat an action bv the
plalntllT, its creditor, held, that the assignee', and
shareholder, intereste<l in the administration of
the assets In preventing an attempted priority
given to the plaintiff, is estopjied to impeach or
to show such Judgment was void on such ground.
Ileggle V. Assn., supra.
A plea of not guilty to an indictment against a

corporation is an admission of its corpoi-ate ex-
istence. State v. R. R. Co., 05 N. (". t;n-^.

One contracting with a corporation, held es-
topped to deny its corporate existence. Favette-
ville Water Works v. Tillinghast. 25 S. E. Rep. 51.
That the charter of an insurance companv pro-

vides that it shall be sued only in the State of
Its domicile is no defense to an" action bv an ad-
ministrator of a decedent in another State.
Shields v. Union, etc.. Life Ins. Co., 25 S. E. Rep.
951.
To what judgment creditor Is entitled in an ac-

tion against a corporation wliich has disposed of
property after plaintiff's claim accrued. Langston
V. Greenville L.' & I. Co., 26 S. B. Rep. 644.]

2. To have a common seal, which they may
alter at pleasure:

[It seems that a corporation may adopt as Its
seal the individual seals of its offlcers atlixed to
a deed of the corporation when it has no seal of
Its own. Taylor v. Ileggle, 83 N. C. 244.]

3. To elect, in such manner as they shall
determine to be proper, all necessary offi-

cers, and to lix their compensation and de-
fine their duties and obligations;

See § 664.

[When a corporation Is bound by acts of Its
agents. Xcaves v. Mining Co., 90 N. C. 412.
A contract made by a corporate ottlcer and rati-

fied by the corporation becomes the contract of
the latter. Greenleaf v. R. R. Co., 01 N. C. 33.

A corporation is not bound by the acts or charge-
able with the knowledge of one of Its officers or
agents in respect to a transaction In which such
officer or agent is acting in liis own behalf, and
does not act with any otlicial or representative
capacilv. Hank v. lUirgwvn, 110 N. C. 267; s. c,
14 S. 10. Rep. 623.
Officers of a corporation, from the highest to

the lowest, are only the agents thereof, and their
acts and contracts are binding on their principal
only when within the scope of tlieir authority,
expressed or implied. Rumbougli v. Improv. Co.,
112 N. C. 751; s. c, 17 S. E. Rep. 5.36.

The scope of the authority of one officer of a
coriioration, as to past transactions at least, can-
not be proved by the unsworn declaration of an-
other ollicer or agent. Id.

In an action on a draft drawn on an agent of
a cori)oration and accepted by him in the name
of tlu- corporation, the declarations of the presi-
dent, made after the alleged acceptance, were In-
admissible to show the agent's authority to bind
the company. Id.

A corporation is liable on a contract made by
Its general manager within scope of its business.
Clowe V. I'roduct Co., 114 N. C. 304; s. c, 19 S. E.
Rep. 1.53.

Acts of corporate officers purporting to be done
by virtue of their offices are taken to be cor-
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reot and are prima facie valid and true. Bar-
CP':<- Y Hapgood, 118 N. C. 714; s. c, 21 S. E
Rep. 124.]

4. And to make by-laws and regulations,

consistent with the laws of tlie State, for

their own government, and for the due and
orderly conducting of tlieir affairs, and the

management of their property.

Manner of calliuR meetings, determined by.

§ 664.

[If an act is to l)e done by an incorporated body,

tlie law, resolution or ordinance authorizing It to

be done is valid if passed by a majority of those

present at a legal meeting. Cotton v. Comrs.,
108 N. C. 678.]
fPorrers In greiiernl If a corporation exer-

cises its powers reclilessly and without due re-

gard to the interests of others, the company will

be liable for resultant injury. Salisbury v. R. R.

Co., 91 N. C. 490.

It is no defense to an action of tort, that the
tort resulted from an act which was ultra vires.

Gruber v. R. R. Co., 92 N. C. 1.

A corporation empowered to cut lumber and
ship same to marlvct can, in providing means
of transportation for its own products, incident-

ally carry goods for Others. Id.

A corporation can malie a contract with one of

its own members. State v. Lockyear, 95 N. 0.

633.
Although a corporation not authorized to build

and operate a railroad would be acting ultra

vires to engage in such business, yet it may ren-

der itself liable for " railroad supplies " pur-
chased and iised by it, especially where the seller

had no notice that the goods were to be used
for any other purposes than regular business of
the company. Id.

Corporations possess by Implication such powers
as are essential to the exercise of the powers ex-
pressly conferred and necessary to attain the main
objects for which they were, formed. Barcello
V. Hapgood, 118 N. C. 712; s. ic, 24 S. E. Rep.
124. Therefore, a corporation created to mine and
sell ores may buy and sell estate necessary for
such business. Id.

Question wliether a corporation has power to
hold land can be raised as against any corpora-
tion exhibiting title to realty only by a proceeding
authorized by the State. Id.]

A stockholder can deal with the corporation as
with a third person. Langston v. Greenville L.
«& I. Co., 26 S. E. Rep. 644.
One contracting with a corporation is estopped

to deny its corporate existence. Fayetteville
Water Works v. Tillinghast, 25 S. E. Rep. 51.]

§ 664. All corporations may, by their by-

laws, where no other provision is specially

made, determine the manner of calling and
conducting all meetings; the number of mem-
bers that shall constitute a quorum; the num-
ber of shares that shall entitle the members
to one or more votes; the mode of voting
by proxy; the mode of selling shares for the
non-payment of assessments; and the ten-

ure of office of the several officers; and the
manner in which vacancies in any of the
offices shall be filled till a regular election,

and they may annex suitable penalties to

sucli by-laws, not exceeding in any case the
sum of twenty dollars for any one offense:

Provided, That no such by-law shall be made
by any corporation reiiugnant to any provi-

sion of its charter: And provided further,

Tliat if the chief or other authorized officer

of any company shall issue any certificate

of slock in any other way or to any other
person tlian as provided by the by-laws of
said company, the officer issuing such cer-

tificate shall be guilty of a misdemeanor,
and shall be punished by fine or imprison-
ment, or both, at the discretion of the court.

Corporation may make by-laws. § 663, subd. 4.

Calling first meeting. § 665.

fWlien the act creating a corporation is silent
on the subject, a majority of the officers or per-

sons authorized to act constitute the legal body
and a majority can exercise the powers delegated.
Cctton V. Comrs., 108 N. G. 678; s. c, 13 S. E.
Rep. 271.]

§ 665. Tlio first meeting of all corporations,
unless otherwise provided for in their acts
of incorporation, shall be called by a notice

sigmvl by any one or more of the persons
nan'od in tlie act of incorporation, and set-

ting forth the time, place and purposes of
the meeting; and such notice, ten days at
least before the meeting, shall be delivered
to each member or published in some news-
paper printed nearest to the proposed place
of meeting.

Manner of calling meetings determined by by-

laws. § 664.

§ 660. (As amended February 2.j, 1893.)

Every corporation may hold lands to an
amount authorized by law, and may con-

vey the same. But no corporation formed
under this chapter, except mining and manu-
facturing companies, and companies organ-
ized for the purpose of sheep and wool grow-
ing, and companies for supplying the cities

and toAvns of the State with Avater, shall

have power to hold at the same time more
than three hundred acres of land in fee-

simple, or for a longer term than thirty years.

Property of corporation not exempt on ac-

count of mortgagees. § 1255. Real property of

corporation. § 672. How corporation may con-

vey by deed. § 685. When land may be forfeited

to State. § 690. Lands, how sold. § 692. Cer-

poration holding over 300 acres. § 693.

[Although existence of a corporation be limited

to a certain number of years, yet it is capable of

holding estates in fee. Ashevllle v. Aston, 92

N. C. 578.
Where corporation Is empowered to purchase

land for certain purposes, the presumption is that
any land purchased by it was acquired for pur-

poses authorized. Mallett v. Simpson, 94 N. C.

37. At common law a corporation has power to

acquire and hold real estate in fee. Id. Power
of a corporation to hold land acquired by it can
only be questioned in a direct proceeding by the
State, instituted for that purpose, la.

The assent of a majority of stockholders ex-

pressed elsewhere than at a stockholders' meeting
does not bind the company. Duke v. Markham,
1U6 N. C. 131; s. c, 10 S. E. Rep. 1003.

While the legislature has no power to authorize
the condemnation of private property for the use
of private corporations, neverthless, where cor-

porations, otherwise private, are qualified with
powers and charged with duties which are in their
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nature pnlillo, they become quasi public corporn-
tioiis. :ui(l may, with loKislativc porinission. ex-

ercise the right of eininont tlomain. Itass v.

Xnvigation Co., Ill X. C. 43'J; s. v., 10 S. E. Hep.
40L'.

A deed to a corporation Is valid, thotigh there
Is a mistake or amission In the title. If It can
be shown what corporation was Intended. Slm-
incns V. Allison, US N. C. 7G3; s. c, 24 S. E. Rep.
710.]

§ r>r>7. All corporii lions, whose charters
shall I'xpu-o by their own limitation, or shall

be aiMn;]l('(l by forfeit nre or otherwise, shall

nevei tlicless l)e e<inTinm'(l bodies corporate
for th'' term of three years after the time
wlieii they Avouhl liave been so dissolved, for

the purpose of prosecuting and defeTuling
actions by or against tliem. and of enabling
them gradually to settle and close their con-
cerns, to dispose of and convey their prop-
erty, and to divide their capital stock; but
not for the purpose of continuing the busi-

ness for which sucli corporations may have
been established.

Judgment of forfeiture. § 017; see note to § 608.

Dissolution not to extinguish debts. § 687.

[Sections 007 and OOS oust the former equity
Jurisdiction for the appointment of a receiver, at

' the instance of creditors, to wind up the corporate
affairs. Von Glahu v. De Rosset, 81 N. C. 467.
The statutory remedy is exclusive of all others,
and must l)e pursued within the three years, and
a failure to proceed within tliat period will be a
complete defense, not only to the corporation, but
to the stockholders. Id. Judgments against a cor-

poration rendered upon process issued after it

ceased to exist are of no validity, and may bo
Impe.'iched by a party intrusted with the admin-
istration of its assets, which must be had under
above section. Dobson v. Simonton, 80 N. C. 492.
Above section relates to corporations whose

charters shall expire by limitation, or be annulled
bv forfeiture, or otherwise. Heggle v. Assn., 107
X. <'. 581; s. c, 12 X. E. Rep. 27.5.

AVhere an old corporation is, by a transfer of
its projierty, franchises and privileges, merged
Into a new corporation with same stockholders and
directors as the old one, which assumes all the
liabilities of the old, section 667 does not apply
so iis to make the old corporation a necessary
partv to an action against the new. Frledenwald
v. Tobacco Works, 117 X. C. 544; s. c, 2,3 S. E.
Ri'P. 40n. Tlie effect of such merger is to create
a novation so far as creditors of old company are
concerned and to substitute the new one as debtor.
Id.
Persons who subscribed to the stock of a pro-

posed corjioratlon and on failure of the company
to take any steps to incorporate, withdrew and
received luick tlie money llicy liad paiit in, were
at most dormant partners of a business carried on
by some members of the proj)osed corporation in

its corjiorate name, and are not liable for debts
contnu'te(l after their withdrawal. Gorman v.

Davis Co., 118 N. C. 370; s. c, 24 S. E. Rep. 770.]

§ OnS. When the cha.rter of any corpora-
tion shall expire or be annulled as provided
in the i>receding section, or the corporation
Is insolvent, or in imminent danger of itisol-

vency, or has forfeited its corporate rights,

either for non-user or abuse, or any other
cause, the judge of the superior court having
jiu'isdiction of the appointment of receivei's

as provided in chapter ten, on application of
any creditor of such corporation, or of any
stockholder or member thereof at any time
within said three years, or if for insolvency

within three years fi'om tlie time of said
insolvency, may appoint one or more per-

sons to bo receivers or trustees of and for

such corporation, to take chaygQ of the es-

tate and effects tfuM-eof, and to collect the
debts anil property <lue and belonging to the
corporation, with power to prosecute and
defend, in the name of tlu' corporation, or iu

the name of such receivers or trustees, all

such actions as may be necessary or proper
for the pnrpo*<e aforesaid; and to appoint
agents under them, s}\}<} tpjln all other acts
which might i)p di)ne by such yurporation. if

iu being, that may be'necessary for the linal

settlement of the unlinished. business of the
corporation; and the powers of such re-

ceivers may be continued beyond tlie said
three j'ears. and as long as the court shall
think necessary for the purposes aforesaid.

Appointment of receiver. § 379. Same. § 619.

Same. Act of 1885, at p. 24; see note, § 667.

fl'nless legislature has otherwise directed, the
real property of a dissolved corporation ri'verts

to the donor or grantor, the personal property
goes to the sovereign; but choses in action be-
come extinct. Fox v. Ilorah, 1 Ired. Eq. 3."S.

An order aj)poiiiting a receiver of an extinct
corporation cannot properly be made except in a
proceeding to which its successor or substitute Is

a party. Young v. Rollins, 85 X. C. 4S5.
Action for dissolution of a corporation. See

Atty.-Gen. v. Xav. Co., 84 X. C. 70.5.

Orders drawn in favor of the shareholders after
defendant had ceased to do its regular business as
a corporation are not equitable assignments, or
equitable execution or supplemental proceedings
to subject stock so drawn upon to the payment of
the del)t thereby created, nor do such orilers so
drawn constitute the owner of them a bona flde

creditor. Ileg-ie v. Assn.. 107 X. C. 581; s. c, 12
S. K. Hep. 275.
A corpor.-ition has the right to prefer a just debt

due to one of Its officers to those of other cred?
itors. Rlalock v. Mfg. Co., 110 X. C. 99; s. c, 14
S. E. Rep. 501.]

§ 660. The court or judge shall have juris-

diction of such application and of all ques-

tions arising in the proceedings thereon, and
make such ord(>rs, injunctions and decrees

therein as justice and equity shall require.

Jurisdiction of court. § 379.

§ 670. The said receivers shall pay all debts

due from the cori)orati()n, if the funds in

their hands shall be sufficient therefor; and
if not, they shall distribute the same ratably

among all the creditors, who shall prove
their debts in the manner that shall be di-

rected by any order or decree of the court

for that purpose; and if there shall be any
balance remaining after the payment of said

debts, the receivers shall distribute and pay
the same to and among those who shall be
justly entitled thereto, as having been stock-

holders or members of the corporation, or

their legal representatives.

See § 668, and cross-references.

[Receiver of a corporation cannot exercise the
power of sale in a mortgage to it. Strauss v.

Loan Assn., 117 X. C .'^nS; s. c, 23 S. E. Rep. 450.
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The receiver can proceed to collect in the as-
sets and transact business and defend suits, after
the corporation has ceased to exist by the ex-
piration of its charter. Asheville v. Aston, 92 N.
O. 57S.
He can bring suit against a corporate debtor,

either in his own name or that of the corporation.
Gray v. Lewis, 94 N. C. 392.]

§ 671. If any judgment or decree sliall be
rendered against a corporation, tlie plaintilT

may sue out sucli executions against tlie

property of a corporation as is provided in

tliis Code to be issued against tlie property
of natural persons, which executions may
be levied a.s well on the current money as
on the goods, chattels, lands and tenements
or such corporations; and if the judgment or
decree be against any corporation authorized
to receive fare or tolls, the franchise of
such corporation, with all the rights and
privileges thereof, so far as relates to the
receiving of fare or tolls, and also all other
corporate property, real and personal, may
be taken on execution and sold under the
rules regulating the sale of real estate.

See § 663, snbd. 1, and cross-references. Right
of toll. § 674. Corporation created by sale.

§ 698.

[The real estate acquired by a corporation In
exercise of right of eminent domain, and neces-
sary for uses in which the public is concerned,
cannot be sold under execution apart from the
franchise and Its incidents, so as to give pur-
chaser a title to the property divested of all the
duties and obligations assumed by the company.
Gooch v. McGee, 83 N. C. 59; see, also, Atty.-
Geu. V. Nav. Co., 84 id. 705.
A judgment, whether just, or unjust. If regu-

larly taken in a court of competent jurisdiction,
may be enforced by execution or proceedings sup-
plementary thereto, and cannot be attacked by
any member of defendant corporation, or its cred-
itors, except for fraud or collusion. Heggle v.
Assn.. 1U7 X. C. 581; s. c, 12 S. E. Rep. 275.
Where there is a valid judgment against de-

fendant corporation, from which no appeal was
ever perfected, court will not consider whether
plaintiff is confined in his remedy to particular
assets, such as certain equities in land held by
it. The judgment affects all the assets until it
is Impeached for fraud or collusion. Id.]

§ 672. When an execution has been sued
out and levied upon the personal property of
a corporation, such personal property may
be sold, and the title to such property shall
pass to the purchaser at said sale, independ-
ent of the franchise and real estate of such
corporation.

See § 666, and cross-references. Right of fares
and tolls conveyed. § 674. Remedies of pur-
chaser. § 675. Shares in corporation personal
property. § 689. Sale under deed of trust. § 697.

[See Atty.-Gen. v. I?av. Co., 84 N. C. 705.]

§ 673. In the sale of the franchise of any
corporation, the person who shall satisfy the
execution with all costs thereon, or ' who
shall agree to take such franchise for the
shortest period of time, and to receive dur-

ing that time all such fare and toll as the
said corporation would by law be entitled
to demand, shall be considered as tlie iiigh-

est bidder.

See note to § 671.

[A sale of a franchise, under above section,
must be predicated on a bid for the entire sum
demanded in the execution, with costs, and the
only competition allowed is as to who will take
the Income for the shortest length of time, pay-
ing the whole debt and costs, demanded in the
execution. Taylor v. Jerkins, 6 Jones' L. R. 316.]

§ G74. The officer making sale shall by
deed convey to the purchaser all the iiiinunu-

ties and privileges which by law belong to

the corporation, so far as i-elates to the
rigiit of demanding fare and toll; and tlie

oliicer shall, immediately after such sale, de-

liver to the purchaser possession of all the
corporate real property connected with the
franchise belonging to such corporation, in

whatever county the same may be situated:

and the purchaser may thereupon demand
and receive to his own use all the fare and
toll which may accrue within the time lim-

ited by the term of his purchase in the same
manner and under the same regulations as
such corporation was before authorized to

demand and receive the same.

See note to §§ 671-672.

§ 675. Any person who may have pur-
chased, or shall, under this chapter, here-
after purchase the franchise of any corpora-
tion, and the assignee of such person may
recover in such action as the corporation
might have brought, any penalties imposed
by law for an injury to the franchise or
for any other cause, and which such cor-

poration would have been entitled to re-

cover, during the time limited in the said
purchase of the franchise; and duriug that
time, the corporation shall not be entitled

to prosecute for such penalties.

See § 671, and cross-references.

[See Atty.-Gen. v. Nav. Co., 84 N. C. 705.]

§ 676, The corpoi'atioo whose franchise
shall have been sold as aforesaid shall in

all other respects retain the same powers
and be bound to the discharge of the same
duties and liable to the same penalties and
forfeitures as before such sale.

See Const., art. VIII, § 2. Franchise' may he
sold. § 671. Debts not extinguished. § 687.

§ 677, Any number of persons not less

than three who may be desirous of engaging
in any business not unlawful, except build-

ing railroads, or banking, or insurance, at

any place within the State, may, if it please
them, become incorporated in the manner
following, that is; Such persons shall, by
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articles of agreement, under their hands and

seals, set forth befure the clork of the su-

perior court of the county where such min-

ing is to be conducted or manufactory es-

tablished, and in case of any other associa-

tion, before the cleric of the superior court

of the county where the meetings may he

held: 1. The corporate name. 2. The busi-

ness proposed. 3. The place where it is pro-

posed to be carried on. 4. The length of

time desired, not exceeding thirty years, ex-

cept as to mining cori)orations, the term

for which shall not exceed sixty years. 5.

The names of persons who have subscribed.

And. in the case of mining and manufac-

ttiring. shall also .state: G. The amount of

capital; and 7. The number of shares, and
the amount of each (the same not less than

fifty dollars each).

The above section has been amended from
time to time as follows:

L. 1885, Ch. 19.

The general assembly of Xortli Carolina do
enact:

§ 1. That section 677 of the Code of North Caro-

lina shall be amended as follows, to-wit: Any
number of persons not less than throe who may
be desirous of engaging in any business, or of

forming any company, society or association what-
ever, not unlawful, except btiikling railroads, or

banking, or insurance, at any place within the

State, shall be incorporated in the manner follow-

ing, and in no other way, unless it be made to

appear that the object of the corporation cannot
be attained under the general law, that is to say.

such persons shall, by articles of agreement un-

der their hands and seals, set forth before the
clerk of the superior court of the county where
such business is to be carried on where the appli-

cation shall be made, or the meeting of the cor-

poration may be held, the following:
(1). The corporation name;
(2). The business proposed;
(3). The place where it is proposed to be car-

ried on;
(4). The length of time desired;
(,5). The names of persons who have subscribed;

(6). The amount of the capital, the number of

shares and amount of each.

§ 2. That section 67S of the Code be amended
by inserting in line eleven, after the word
"'countv," the following: " That this shall not

be construed to apply to benevolent, charitable,

religious, scientific or literary associations, nor to

companies to build turnpike roads or bridges

over non-navigable streams."
§ S. That the clerk of the superior court shall

at ail times, upon appliiation, have power to

amend or change the act of incorporation, after

thirty days' notice, bv publication to bo made on
the part "of tlio applicant: Provided, there be no
change of the business incorporated.

§ 4. That this act shall be in force from and
after its ratification.

(In the general assembly read three times, and
ratified this the 27th day of January, A. D. 1885.)

L. 1889, Ch. 170.

AN ACT to amend section 077 of the Code and
chapter 19. Laws of 1SS.5. in reference to form-
ing corporations before the clerk.

The general assembly of North Carolina do
enact:

§ 1. That section 677 of the Code as amended
by chapter nineteen of tlie laws of the session

of one thousand eight hmulrod and eighty-hve be

amended by adding thereto the following: ' Pro-

vided, That no corporation shall be formed under

this section and chapter, nor shall any letters of

Incorporation issue tlnTt-undiT to any corporation

or conipanv whose capital st...-k shall iiii.Munt to

more than one million dolliirs; nor shall any act

or charter of Incorporation which has been or

mav be taken out. fornifd or issued under tlila

section and chajiter be changed or amemlcU be-

fore the clerk under section three of said chapter

nineteen so as to increase the capital stock to

an amount exceeding one million dollars: And
provided further. That the general assembly shall

have power at anv and all times by statute to

revoke, annul or r.'penl any letters or charter of

Incorporation which have been or may be taken

out or Issued or formed under this sectir>n and
chapter, and shall so have power to alter, amend
or modify the same.

. . - , „„/i
§ 2. That this act shall be in force from and

after Its ratification.

(Ratified the 28th day of February, A. D. lS.sy.)

L. 1891. Ch. 257.

AN ACT to amend section six hundred and
'seventy-seven, chapter sixteen of the Code.

The general assembly of North Carolina do

enact:

S 1. That section six hundred «nd seventy-seven

line tweutv, of the Code, be amended bj stiiklng

out the wdrd ' fifty " and insert the word me.

iS
2 That this act shall be in force from and

after its ratification. » -n leoi >

(Uatifled the :id day of March, A. D. ISJl.)

L. 1893, Ch. 244.

AN ACT to amend chapter two hundred and

fifty-seven of the laws of one thousand eight

hundred and ninety-one.

The general assembly of North Carolina do

enact:
8 1 That chapter two hundred and fifty-seven

of tlie laws of one thousand eight hiindred and

ninetv-one be amended by striking out 1^:1^"^*
•' five •• at the end of section one and insert ng

the word "two " instead thereof, and by adding

sad section the following: "AH charters here-

tofore formed before the clerk of the ^nP^\^^l
cmirts of this State, where the shares of the

can tal stock have been fixed at two jlol ars per

share or over that sum, are hereby declared to

be valid to all intents and Purposes as if the

amount of said shares had b^^n ^xed at an

amount aUowed by law at the time of their

^""I'T.^'rh-k this act shall be in force from and

after its ratification.
, v r^ i<j<v> i

(Ratified the 2d day of March, A. D. ISJo.)

Corporation to be formed by general laws.

Const., art. VIII, § 1-

[A provision in the charter of an incorporated

company that the capital stock shall be issued

.,« ,mlv I) lid stock " does not p.-rmit shares of

be eflts of membership he cannot, in a suit b.v the

co-poratiou to recover his unpaid subscription,

set up as a defense that the corporation was not

fega llv organized. Mills Co v Hums. H-^ >«• C.

riV s c 19 S. E. Rep. 238. And where art cles

of Acreement signed by a subscriber to stock of

a coniorati n provider! that installinents falling

due on subscri'ption should bear eigh per cent

Interest, such rate continues until actual pay-

'"where^one executes a note to a corporation aa

securitv for the payment of stock therein, the

transaction is a subscription to or purchase of
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the s"oc-k from the company itself, and not a

purchase from another, and hence a tender of a

certircnte bv the company is not necessary before

bringing action on the note. Cotton Mills v.

Al)oruathv. 115 N. C. 402; s. c, 20 S. E. Rep. 522.

Unless provided otherwise in the charter, it is

the duty of the corporation to keep its principal

place of business, its books and records, and its

principal officers within the State which incor-

porated it, to an extent necessary to the fullest

jurisdiction and visitorial power of the State and
Its courts. Simmons t. Steamboat Co., 1x6 JN. C.

147: s. c, 18 S. E. Rep. 117.]

§ 678. The said articles of agreement, after

having been proved by a subscribing wit-

ness, or aelvuowledged before the clerk, shall

be recorded by tbe said clerk in a book to

be kept for this purpose in his office and
marked "Record of Incorporations." and said

clerk shall keep in said book an alphabeti-

cal index of the names of the corporations:

Provided. That the said clerk, before record-

ing the said articles of agreement, shall col-

lect from the persons signing said articles,

the sum of twenty-five dollars, to be paid

by the said clerk to the treasurer of the

county, for tlie benefit of fhe public school

fund of the county; and the said clerk shall,

at the next regular meeting of the board of

commissioners of the county, report the fact

of such collection and payment to the treas-

urer, to the said board, to the end that the

said treasurer may be charged with the
same: Provided further. That if said clerk
shall fail to collect said sum of twenty-five
dollars, or when collected, shall fail to pay
over the same to the county treasurer, or
shall fail to report the fact of such collec-

tion and payment to the board of commis-
sioners, he shall forfeit and pay the sum of
fifty dollars, one-half to the use of the pub-
lic school fund of the county, and the other
half to the person suing for the same; and
his sureties on his official bond shall also
be liable for said penalty, and said clerk
shall be guilty of a misdemeanor, and fined
not exceeding fifty dollaxs.

(See Act of 1885, ch. 19, following § 677, supra.)

Fees of clerk. § 680. Such articles as evidence.

i 682.

[A corporation authorized to be constituted un-
der an act of assembly cannot take a bond, pay-
able to it, until the pre-requisites have been per-
formed to give it corporate existence. R. R.
Co. V. "Wright, 5 Jones' L. R. 304.
A corporation being a creation of law. whose

foundation is the grant of a franchise, there must
be an acceptance of the grant or charter before
it can take effect. Fertilizer Co. v. Clute, 112
N. C. 440; s. c, 17 S. E. Rep. 419.]

§ 679.

li. 1893, Ch. 318.

AN ACT to amend section six hundred and
seventy-nine of the Co<le and to* regulate
the formation of private coriwrations.

The general assembly of North Carolina do
enact:

Section 1. (As amended March 13, 1895.)

That section six hundred and seventy-

nine of the Code be stricken out and the

following be substituted therefor: " After

the said articles of agreement shall have
been recorded, the clerk of the superior court

shall send a copy of the same, certified un-

der the seal of said court, to the secretary

of State. The secretary of State shall there-

upon cause said articles of agi-eement to be
recorded in his office in a book kept for tlnit

purpose and known as the ' corporation

book,' and shall issue letters patent under the

great seal of the State declaring said per-

sons signing such articles of agreement a

corporation for the purpose and according

to the conditions of said articles, which said

letters shall be recorded in the clerk's office

where such articles of agreement are re-

corded."
§ 2. That all corporations heretofore

formed under the provisions of the general
law may cause copies of the articles of

agreement under which corporations were
formed to be filed in the office of the secre-

tary of State, attested by the clerk of the
superior court of the county in which such
articles were filed under the seal of said
court. On receipt of such copies the secre-

tary of State shall at once cause the same
to be recorded in the corporation book and
shall thereupon issue letters patent as pre-

scribed in the foregoing section.

§ 3. That the secretary of State shall in his

semi-annual report include a statement
showing the number of corporations wliich

have filed articles of agreement in accord-
ance with this act. and the amount of capi-

tal stoclc of each.

§ 4. That to pay for the extra labor neces-

sarily incurred in carrying out the provisions
of this act the secretary shall collect and
retain the following fees, viz. : For recording
the articles of agreement, one dollar for the
first three copy sheets and ten cents for each
copy sheet in excess thereof; for copying, the

same fees as per recording; for issuing and
recording the letters patent, including the
great seal, two dollars.
'

§ 5. (As amended March 13, 180.5.) That
every bill introduced in either house of the
general assembly to incorporate any com-
pany, including railroad companies, shall be
accompanied by a receipt from the State

treasurer for fifty dollars. Provided, That
charters for religious, charitable and educa-
tional institutions are hereby exempted from
the i^rovisions of this act.

§ 6. That all laws and clauses of laws in

conflict with this act are hereby repealed,

and this act shall be in force from and after

the first day of July, eighteen hundred and
ninety-seven.
(Ratified the 4th day of March, A. D. 1893.)

[See Young v. Rollins, 85 N. C. 485.

Those who participate in the organization of a

de facto corporation are liable to creditors to

the extent of their stock. Foundry Co. v. Kil-

lian, 99 N. C. 501; s. c, 6 S. E. Rep. 680.]
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§ fiSO. Every company Incorporated by let-

ters under articles of agreement, sliall pay
tlic clerk of the superior court a fee of two
dollars for taking the probate and recording
the articles of agreement, also the expense
of publication, and one dollar for the cer-
tificate declaring its incorporation.

See S 678.

§ 081. No such company shall declare any
dividend, when its debts, whether due or not,

shall exceed two-thirds af its assets.

[A (lirootor of a company occupies a fiduciary
relation to tlie company wliich, by virtue of lii's

ottico, he represeuts hi the managemeut of its
principal finictious. Hill v. Ijumber Co., 113
N. ('. 173; s. c, 18 S. E. Rep. 107.
While a director of a company may lend Its

money when needed for its business and takes
a lien upon corporate property as security for
its repayment, provided the transactior Reopen
and entirely fair and capable of strict oroof as
to Its bona fides, yet ^\•here a coi-iioration is in-
sohent, a director who is a creditor cannot, upon
a debt theretofore existing?, taive advaiitau,'; or
his sujierior means of information to secure his
debt as against other creditors; therefore a con-
fession of judgment by an insolvent corporation
In favor of a director who is a creditor, and
upon a debt theretofore existing Is void as
against other creditors. Id.]

§ (i82. All such letters issued under the

authority of this chapter, and copies thereof

certified by the clerk of the superior court
of the county where the same are recorded,
shall in all cases he admissible in evidence;
and the letters aforesaid shall, in all judicial

proceedings, be deemed prima facie evidence
of the complete organization and incorpora-

tion of the company, purporting thereby to

have been established.

See 678-679.

[Copies of letters of incorporation are admis-
sible to show prima facie the oxistonco of a cor-
poration, and it cannot avoid its liability for
debts because in fact it had l)\it an inchoate
existence. Marshall v. Bank, 108 N. C. 639; s. c,
13 S. E. Rep. 182.
The original record of incorporation, made by

the clerk, in pursuance of provisions of chapter
16, in a book kept in his office for that purpose,
Is admissible In evidence to prove fact of incor-
poration. The letters of incorporation are evi-
dence, but not the onlv evidence, to prove that
fact. Iron Co. v. Abernathy, 94 N. C. 545.
Before records and Ijoolcs of a corporation can

be received in evidence for any piu-pose, it must
be admitted or proved that the entries were made
by an authorized servant or agent. Glenn v.
Orr, 96 N. C. 413; s. c, 2 S. E. Rep. .".38.

A copy dul.v certified of the organization of the
national banking association, uTidcr sections 5133,
5134, Rev. Stat. V. S., is sutlicieiit evidence of
the corporate existence of such organization.
Shaffer v. Hahn, 111 N. C. 1; s. c, 15 S. E. Rep.
1033.
One contracting with a corporation, held es-

topped to denv its corporate existence. Fayette-
ville Water Works v. Tillinghast, 25 S. E. Rep.
51.]

§ 683. (Repealed February 11. 1893.)

§ 684. No corporation create<l by letters of

agreement tinder this cliapter for the pur-
poses herein allowed shall, under any pre-

tence, engage in the business of banking:
I'rovided, Tliat in the transaction of tlieir

business, they may make, and take and in-

dorse, wlien necessary, :ill such bonds, notes
and bills of exchange, as the particular busi-
niss may require.

See general powers of corporation. § 663.

§ 685. (As amended Feliruary 0, 1803.) Any
corporation may convey lands, and all otlier

property wliicli is transieralile ity deed, by
deed of bargain and sale, or other i)roper
deed, sealed Avith the common seal and
signed by the president or presiding member
or trustee, and two otlier members of the
corporation, and attested by witnesses, or by
deed of bargain and sale or other proper
deed sealed with the common seal and
signed bj' the president or presiding mem-
ber or trustee and attested by tlie secretary
of the company. But any conveyance of
its property, whether absolutely or upon con-
dition, in trust, or by way of mortgage exe-
cuted by any corporation, shall be void and
of no effect as to the creditors of said cor-
poration, existing prior to. or at the lime of
the execution of said deed, and as to torts
committed by such corporation, its agents or
employes, prior to, or at the time of the
execution of said deeds: rrovided,«8aid crcit^
itors. or persons injured, or their ropi-esenta-,
tives shall commence proceeilings or actions]
to enforce their claims against said cor-1
poration witliin sixty days after the regis-l
tration of said deed, as re<iuired by law. J

See § 666, and cross-references.

[It seems that a corporation may adopt as its
seal the individual seals of its olticcrs alfixcd to
a deed of the corporation when it ha.s no seal of
Its own. Taylor v. Heggie, 83 X. (,". 244.
The conveyance by a cori)oration of its property

In trust for creditors is not void as to in-e-existlng
creditors, unless the latter shall bring suit to
enforce their claims within sixty days after the
registration of such convevance. Blalock v. Mfg.
Co.. 110 X. C. 99; s. c, 14 S. E. Rep. 501.
Tlie deed of a corporation, the concluding

clause being, In witness whereof the said corpo-
ration " has caused Its indenture to be signed by
its president and attested by its secretary, and its

common seal to be afllxed," with the signature
and seal, is properly executed as a common-law
deed. Bason v. Mining Co., 90 N. C. 417. The
statute i)roviding that the president and two
other members of the cori>oration shall sign its

deeds conveying real estate. Is an enabling act,

and does not affect the common-law method. Id.

What are the essential comlltlons required to
make effectual a conveyance of real estate owned
bv a corporation. Id.; Clayton v. Cagle, 97 X. C.

300; s. c., 1 S. E. Rep. 523.

A mistake or omission in the corporate name
of a deetl to a corporation is not fatal if It

clearly proves from the deed Itself what corpo-
ration was Intended. Ashevllle Dlv. v. Aston, 92
X. C. 57S.
A mortgage deed executed according to above

section is the act of the corporation alone, and
not that of its ofTicers, by whose agency the deed
Is executed; and it will not operate as an estop-
pel to prevent them from asserting any claim
thev mav have to anv security it provides. Bank
V. >Ifg. "Co.. 100 X. C. 345; s. c, 5 S. E. Rep. 81.

A moi'tgage bj- a corporation, to which corporate
seal is not attached. Is Ineffectual to pass title
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as against creditors. Duke v. Markham, 105 N. C.
131; s. c, 10 S. E. Rep. 1003.
Any conveyance or mortgage of its property

executed by any corporation is void as to its

creditors existing at the time of the execution
thereof, and each shall commence proceedings to

enforce their claims against the corporation
within sixty days after ratification of the con-
veyance. Id.

A deed from a corporation, properly executed,
containing in its body the tnie name of such
corporation is not rendered invalid by the recital

therein that it is made by " the president and
director" of the corporation, as these words may
be rejected as surplusage. Shaffer v. Hahn, 111

N. ('. 1; s. c, 15 S. E. Rep. 1033.

Where a deed was signed by one representing
himself to" be the president of a corporation, and
the probate thereof recited the fact that the
proofs show such person was, in fact, such
officer, held, that it was not necessary upon a
trial involving title under the deed, to offer fur-

ther evidence of the official character of the per-

son signing the deed. Id.

When a deed of a corporation is signed in the
name of corporation by its president, vice-presi-

dent, secretary and treasurer, who constituted all

the stockholders, directors and officers of the cor-

poration, and the corporate seal is affixed to it,

it is properly executed as a common-law deed.
Heath v. Cotton Mills, 115 N. C. 202; s. c, 20 S.

E. Rep. 369.
A certificate by the clerk of a superior court

that the officers of the corporation who signed
the deed " acknowledged the due execution of the
annexed instrument for the purposes therein set
forth," was sufficient to warrant the registration
of the deed. Id.

The provisions of above section apply to corpora-
tions generaHy and are not restricted to those only
formed by foreclosure under a deed of trust of an
insolvent" or expiring corporation. Bank v. Mfg.
Co., 96 N. C. 298; s. c, 3 S. E. Rep. 363.

A deed to a corporation is valid, though there
is a mistake or omission in the title, if it can be
shown what corporation was intended. Simmons
V. Allison, 118 N. C. 763; s. c, 24 S. E. Rep. 716.

The method of executing deeds by corporations,
prescribed by above section, is not exclusive. The
common-law methods are still valid. Barcello v.

Hapgood, 118 N. C. 712; s. c, 24 S. E. Rep. 124.

A corporation's deed for realty may be executed
by any agent having authority from the company
to represent it for that purpose. Id.

A strictly private corporation can lawfully sell

any of its property, real or personal, just as an
individual can; but such is not the case with
quasi public corporations, which have duties to
perform in which the public are interested. Id.

When it is doubtful whether the right to hold
land comes within the purview of a corporation's
powers, that question can be raised as against
any corporation exhibiting title to realty only by
a proceeding authoi'ized by the State. Id.
Foreign corporations, having a right under their

charters to acquire and sell lands, can exercise
such rights in this State to same extent as do-
mestic corporations. Id.
Conveyance by corporation is void as to exist-

ing creditors, imder Code, section 685." Langston
v. Greenville L. & I. Co., 26 S. E. Rep. 644.
The recital in a deed by a coi-poration that it

was executed pursuant to an order of the direct-
ors dispenses with proof of the action of the
board otherwise than by the deed itself. Cald-
well V. Morgantown Mfg. Co., 28 S. E. Rep. 475.
Both at common law and under the Code, § 685,

a deed executed in the corporate name by the
president, or liy him and other members, without
the corporate seal, is not evidence of title, though
the word " seal " occur after the signatures. Id.]

§ 6^6. It Shall be tlie duty of the attovney-

general to bring an action in the superior

court of the county as in this Code directed,

to restrain by injunction, any corporation

from assuming or exercising any franchise,

or transacting any business not allowed by
its charter; to restrain any. person from ex-
ercising corporate franchises not granted; to
bring directors, managers, and officers of a
corporation, or the trustees of funds given
for a public or charitable purpose, to an
account for the management and disposition
of the property confided to their care; to
remove such officers or trustees upon proof
of gross misconduct; to secure, for the bene-
fit of all interested, the property or funds
aforesaid; to set aside and restrain improper
alienations thereof, and generally to compel
the faithful performance of duty, and pre-
vent all malversation, peculation and waste.
And in case of fraud by the pi'esideut. di-
rectors, managers, or stoclvholders, in any
corporation, the court shall render personally-
liable to creditors and others injured thereby
such of the directors and stockholders as
may have been concerned in the fraud.

Injunction. § 343. Action to annul a corpora-
tion. § 605. Act of 1893. at p. 25; see § 663,
subd. 1, and cross-references.

[An information, filed by attorney-general for
piu-poses of forfeiting a charter, must set out
the substance of a good cause of forfeiture in the
essential circumstances of time, place and overt
acts. Atty.-Gen. v. R. R. Co., 6 Ired. L. R. 456.
When charter expressly imposes a duty upon

a corporation, performance of such duty must be
taken to have been reciuired as a material stipu-
lation, for non-performance of which the State
may put an end to the contract. Id. Any funda-
mental change in the charter of a corporation
relieves a non-assenting subscriber from liability
upon his stock. Bank v. City, 85 N. C. 433; R.'

R. Co. V. Leach, 4 Jones' L. R. 340.
Deed by a corporation formed under general

corporation laws of the State, conveying its prop-
erty to a trustee for the benefit of its creditors,
is not fraudulent per se because it contains a
provision that the trustees may sell at private
sale any of the property conveyed, at such price
as may be approved by the president and a ma-
jority of the board of directors, or because the
president of the company is a preferred cred-
itor. While these facts may arouse suspicion and
are evidence of fraudulent intent, they do not raise
such a presumption of fraud as will impose upon
those claiminc under the deed the burden of re-
buttal. Blalock V. Mfg. Co., 110 N. C. 99; s. c,
14 S. E. Rep. 501.]

§ 687. No body corporate, hereafter to be
established, shall exist for a longer term
than sixty years, unless otherwise provided
in the act creating the same; but in the
case of a dissolution of a corporation by
any judgment or decree, the debts due to,

or from it, shall not be extinguished.

Dues from corporation, how secured. Const.,

art. VIII, § 2; see note to § 668. Corporation
liable for debts. § 676.

§ 688. When any act shall have passed, or
letters of agreement, as provided in this
ch.ipter. shall have been recorded, creating
a body corporate, and the corporators, for
two years, shall neglect or fail to organize
the company, and carry into effect the intent
of the act; or when organized, if they at
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any time for two years together shall cease
to act. then such disuse of their corporate
pririleges and powers shall be deemed and
taken as a forfeiture of the charter.

Action to annul charter. § 005.

[Fact tliata corporation avails itself of onlj* one
of several privili'ges granted by Its charter' does
not invalidate the act of incorporation. Mills (:<i.

V. Burns, 114 N. C. 353; s. c, 19 S. E. Rep. 238.]

§ 689. The shares of stock in all incorpo-

rated joint-stock companies shall be deemed
personal estate.

See Const., art. V, § 3.

[The right to buy in and cancel its own stock
may sometimes bo exercised by corporation, but
not in derogation of the rights of bona fide cred-
itors. Heggie t. Assn., 107 N. C. 581; s. c, 12 S.

E. Kep. 275.
The owner of orders for the payment of shares

of stock in the corporation cannot be allowed to
Interplead in supplementary proceedings by a
plaintitt judgment creditor who has obtained
judcmcnt. Id.

Unless, restrained by some provision of its or-
ganic law, a corporation may purchase its own
stock. Blalock v. Mfg. Co., 110 N. C. 99; s. c,
14 S E. Rep. 501.
Shares of stock in a foreign corporation are per-

sonal property, and when the owner lives in this
State, are taxable here. AVorth v. Comrs., 90
N. C. 409.
Where, as a basis of a sale of stock, the seller

makes representations as to the financial condi-
tion of the corporation and the value of the stodk
therein, such represerrtations constffute a war-
ranty of the truth thereof, and for a breach
thereof the seller is liable to the purchaser.
Blacknall v. Rowland, 116 X. C. 389; s. c, 21 S.

E. Rep. 296.
A bank, knowing that certificatos of stock of a

testator were under his will held in trust, held
liable over to the remainderman for the value of
the stock when sold by the beneficiary on issue
of new certificates to the beneficiary. Cox v.

First Xat. Bank, 26 S. E. Rep. 22.]

§ 690. Any corporation may take a mort-
gajre iii^on any quantity of land to secure
a debt owing to the corporation, and may
take a conveyance of any quantity of land
in partial or total satisfaction of a debt
due the corporation; and may purchase any
quantity of land at a sale imder (xecntion
against a debtur of the corporation or at
any individual sale of the property of a
deljtor of the corporation; but the corpora-
tion purchasing such laud to a (luantity ex-
ceeding, with its laiuls previously owned,
three hundred acres, shall not be capable
of holding the same for more than thirty
years from the date of such purchase, and
all lands so purchased in excess of the lim-
ited quantity and held by any corporation
shall at the end of thirty years from the
date of such purchase be forfeited to the
State, and may be recovered in an action
brought in the name of the State, by its

proper officer. The corporation ptu'chasing
such land may at any time within thirty
years next ensuing the date of its purchase

convey by deed to a bona fide purchaser for
value under its common seal such estate in
said lauds as it would have had under its

purchase but for the limitation herein con-
tained.

See § 6G0, and cross-references.

§ 691. It shall l>e the duty of the grand
jury in each county to inquire and report
to the solicitor what lands at :iny time are
held by any coriX)ration in violation of this
chapter; and it shall ])e the duty of every
solicitor, either upon or without such report,
to institute proceedings for the forfeiture
of all such lands, and to report the same to
the governor from time to time.

§ 602. The lands recovered by the State
under this chapter shall not be the subject
of entry, but shall be sold at public sale
for cash, under the direction of the governor
and attorney-general, and the proceeds paid
into the State treasury; and the sale shall
be reported to the general assembly at its

next ensuing session.

See § 606, and cross-references.

§ 693. All corporations (except railroad,
mining, manufacturing corporations, and
companies to supply the cities and towns
of the State with water), which shall be
seized in fee, or for a longer term than three
lives in being, or possessed for a longer
time than thirty years of any lands or tene-
ments, exceeding three huiulred acres in
quantity, are reqtiired, within said time, to
dispose of such excess.

See § 666, and cross-references.

§ 694. All corporations formed under this
chapter may be dissolved by special pro-
ceeding, instituted by the company or by
any corporator, or by any judgment cred-
itor, whose execution issued to the county
in which the corporation has its only or
principal place of business, shall be returned
unsatisfied, or by the authority of the at-
torney-general In the name of the State, for
the causes hereinafter mentioned, to-wit:

(11 For any abuse of its powers to the
injury of the public or of the corporators,
or of its creditors or debtors;

(21 For non-user of it.s powers for two
years or more consecutively;

(.3) For insolvency manifested by the re-
turn of an execution unsatisfied upon a
judgment against the company, docketed in
the superior court of the county where it
has Its only or principal place of business;

(4) Upon any conviction of the conq)any
of a criminal offense if such offense be per-
sistent

See § 605.
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[A oorporation may forfeit Its charter as for

condition broken or for breach of trust, if it fails

to act up to the end for which it was incorpo-

rated. Simmons v. Steamboat Co.. 113 N. C. 147;

s c , IS S. E. Rep. 117. Persistent failure of a

corporation chartered in this State to maintain its

principal place of business within the State as

reciuired by its charter, and the withdrawal of

all its agencies from the State, will authorize the

courts to decree a dissolution of such corporation,

under above section, upon suit of a stocliholder.

Id.]

§ 695. Upon any special proceedings for

the dissolution of a corporation, the sum-

mons shall be served on the chief or other

officer of the corporation authorized for that

purpose as writs of summons are required

to be in lilse cases, and shall be served on

the corporators, creditors, dealers and others

interested in the affairs of the company, by

publishing a copy thereof at least weekly

for not less than three successive weeks in

some newspaper printed in the county in

which such corporation has its only or prin-

cipal place of business, or if there be no

such newspaper published, then by posting

a copy of such summons at the door of the

courthouse of such county, and publishing

a copy thereof for the time and in the man-
ner aforesaid in the newspaper published

nearest the county seat of the coimty in

which such corporation has its only or

principal place of business, or in some news-
paper published in the city of Raleigh; and
such publication shall be deemed and held

sufficient service on all the corporators, cred-

itors of. or dealers with, such corporation,

and all such corporators, creditors or deal-

ers or other parties interested, may inter-

vene in said proceedings and become parties

thereto for themselves, or for others in like

interest, under such rules as the court for

the purpose of justice shall prescribe.

See § 663, subd. 1, and cross-references.

§ 696. (As amended February 7 and Feliru-

ary 19, 1885.) Every bill introduced in either

house of the general assembly, to incorpo-
rate any company, or for the benefit thereof,

or to amend any act relating to such com-
pany or corporation, shall be accompanied
by a receipt from the State treasurer for
twenty-five dollars. This section shall not
be construed to apply to bills to amend an
act where the business is unchanged, nor
to benevolent, charitable, literary or relig-

ious associations, nor to railroad companies,
nor companies to build turnpike roads, nor
bridges over non-navigable streams.

Corporation to be created by general laws.

Const., art. VIII, § 1.

§ 697. If a sale be made iinder a deed of
trust or mortgage executed by any corpora-

tion on all its works and property, and there

be a conveyance pursuant thereto, such sale

and conveyance shall pass to the purchaser

at the sale, not only the works and property

of the corporation as they were at the time

of making the deed of trust or mortgage,

but any works which the corporation may
after that time and before the sale have
constructed, and all other property of which
it may be possessed at the time of the sale

other than debts due to it. Upon such con-

veyance to the purchaser, the said corpora-

tion shall ipso facto be dissolved, and the

said purchaser shall forthwith be a new
corporation by any name v\-hich may be set

forth in the said conveyance, or in any writ-

ing signed by him and recorded, in the

same manner in which the conveyance shall

be recorded.

See § 672, and cross-references.

[See Gooch v. McGee, 83 N. C. 59.]

§ 698. The corporation created by, or in

consequence of, such sale and conyeyanre
shall succeed to all such franchises, rights

and privileges, and perform all such duties

as would have been, or should have been,

performed by the first corporation, but for

such sale and conveyance, save only that

the corporation so created, shall not be en-

titled to the debts due to the first corpora-

tion, and shall not be liable for any debts
of, or claims against, the first coii^oratiou,

v\-hicli may not be expressly assumed in ilie

contract of purchase: nor shall the property,

franchise or profits of such new corporations
be exempt from taxation. And that the

whole profits of the business done by such
corporation shall belong to the said pur-

chaser and his assigns. His interest in tlie

corporation shall be personal estate, and he
or his assigns may create so many shares
of stock therein, as he or they may tliiuk

proper, not exceeding the amount of stock
in the first corporation at the time of the
sale, and assign the same in a book to be
kept for that purpose. The said shares shall

thereupon be on the footing of shares in

joint-stock companies generally, except only,

that the first meeting of the stockholders
shall l)e held on such day. and at such place
as sliall be fixed by the said purchaser, of
which notice shall be published for two
weeks in a newspaper. And when a cor-

poration shall expire or be dissolved, or its

corporate rights and privileges shall have
ceased, all its works and property and debts
due it, shall be subject to the payment of

debts due by it, and then to distribution

among the members according to their re-

spective interests; and such corporation may
sue and be sued as before, for the purpose
of collecting debts due it. prosecuting rights

under previous contracts with it, and en-

forcing its liabilities and distributing the
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proceeds of its works, property and debts
among those entitled thereto.

See § 671, and cross-references. Purchaser of

franchise to have same remedies as corporation.

8 675.

[See Gooch v. McGee, 83 N. C. 59; Young v.

Rollins, 85 Id. 485.]

§ 699. Whenever taxes are duly assessed,

charged and extended against any corpora-

tion having chartered rights, or doing busi-

ness in tliis State, or having property in tliis

State, or against any person resident in this

State or doing business or having property in

this State, and the tax-list is in the hands

of any officer or tax collector, it shall be com-

petent for such officer or tax collector, when-
ever said taxes, whether listed or unlisted,

are due and unpaid, to levy upon, seize and
take into his possession such part of tlie

property belonging to such person or corpora-

tion as may be necessary to pay such taxes

listed or unlisted, whether the property of

such corporation or person be in the hands

of a receiver duly appointed or not.

See Act of 1895, at p. 25.

[A proceeding in the nature of a creditor's bill,

with or without a prayer for its dissolution, may
be brought by the State or a county against a
corporation against which taxes have been as-

sessed, and for the payment of which no property
can be found to be levied upon. State v. Georgia
Co., 112 M. C. c!4; s. c, 17 S. E. Kep. 10.]

§ 700. In all cases provided for in the pre-

ceding section, it shall not be necessary for

such officer or tax collector to apply to and
obtain from the court appointing such re-

ceiver, or having jurisdiction of the property

or of the receiver, an order for the payment
of such taxes, but the same may be collected

as aforesaid, by distraint and seizure, as if

the property or corporation Avas not in the

hands of a receiver. This section and the;

preceding section shall apply to all taxes,

whether State, county, town, or municipal;

and shall be liberally construed in favor of,

and in furtherance of, the collection of said

taxes.

See Act of 1895, at p. 25.

§ 701. This chapter, unless otherwise de-

clared herein, or in the chapter entitled

Railroads and Telegraphs, shall apply to

all corporations, whetlier created by special

act of assembly, by letters of agreement un-

der this chapter, or by the chapter entitled

Railroads and Telegraphs. And this chap-
ter and the chapter on Railroads and Tele-

graphs, so far as the same are applicable to

railroad corporations, shall govern and con-

trol anything in the special act of assembly
to the contrary notwithstanding, unless in

tiie net of the general assembly creating the

corporation, the section or sections of this

92

chapter, and of the chapter entitled " Rail-

road and Telegraph Companies," intended to

be repealed, shall be specially referred to by
number, and as such, specially repealed.

CHAPTER XXVII.

Deeds ajid Conveyances.

Sec. 1255. Property of corporatlous not exempt
from certain liabilities on account of
mortgages.

§ 12,55. Mortgages of incorporated com-
panies upon tlieir property or earnings,
whether in Ixvnds or otherwise, hereafter Is-

sued, shall not have power to exempt the
property of earnings of such incorporations
from execution for the satisfaction of any
judgment obtained in courts of the State
against such incorporation for labor per-
formed nor for material furnished such Incor-
poration, nor for toits committed by such In-

corporation, Its agent or employes, whereby
any person is killoil or any person or prop-
erty injured, any clause or clauses in such
mortgage to the contrary notwithstanding.

See § 666, and cross-references.

[Debts contracted by a cotton mill company for
cotton, flour and other like materials, which do
not attach to the freehold or permanentlv Improve
the property of the corporation, are not entitled
to priority over a mortgage debt under the pro-
visions of above section. Heath v. Cotton Mills,
115 N. C. 202; s. c, 20 S. E. 309.
Materials furnished to a corporation, which in

no way attach to or enhance the value of tlie
property attained, do not, under provisions of
above sectiou, have priority as to lien over a
previously acquired mortgage. Pajier Co. v.
Chronicle, 115 X. C. 14;j; s. c. 20 S. E. Uep. ."iOO.

Corporations other than railroad companies have
a general power to mortgage their property, un-
less prohibited by some provisions in the charter,
the right to mortgage being natural result of the
right to incur an in(lel)teduess. Id.
A mortgage executed by a corporation pursuant

to a resolution adopted by a majority of stock-
holders at meeting which was speciflcally called.
Is valid against creditors of a corporation other
than the mortgage creditors. Id.
In absence of fraud and of objection on part of

stockholders, defects in a proceeding by which
assent of stockholders is given, cannot invalidate
tlie mortgage unless they are of such a sub-
stantial character that the giving of the assent
cauuot be inferred. Id.]

Volume 2.

CHAPTER XIII.

Currency.

Sec. 2493. Corporations not to Issue bills, notes,
etc., for circulation.

2494. Same; penalty.

§ 2493. No person or corporation, unless the
same be expressly allowed by law, shall is-

sue any bill, due bill, order, ticket, certificate
of deposit, promissory note or obligation, or
any otlier kind of security, whatever may be
its form or name, with the Intent that the
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same shall circulate or pass as the represen-
tative of, or a substitute for, money, on pain
of forfeiting and paying, for each offense, the
sum of fifty dollars; and if the pai-tj- offend-
ing be a corporation, of having also violated
Its charter. And every person offending
against this section, or aiding or assisting
therein, shall be guilty of a misdemeanor.

[See State v. nuuiphreys, 2 D. & B. 555.]

§ 2494. No person or coiToration shall pass
or receive, as the representative of, or as the

substitute for, money, any such bill, check,
certificate, promissory note, or other security
of tlie kind mentioned in this chapter,
whether the same were issued within or
without the State. And any person or cor-

poration, and the officers and agents of such
corporation aiding therein, who shall offend
against this section, shall for every sucli
otfense forfeit and pay five dollars, and shall
be guilty of a misdemeanor.

[Above section does not apply to a bank.
. Bank, 3 Jones' L. R. 450.]

State

LEGISLATIVE ACTS RELATING TO CORPORATIONS ENACTED
SUBSEQUENTLY TO 1883,

1. Concerning the appointment of receivers.
2. To protect corporations from loss in issuing

duplicate certificates of stock.
3. To limit liability of executors, administrators,

etc., where stock in corporation has been
transferred to them.

4. To amend cliapter sixteen of the Code to pro-
vide for amendment to charter.

5. To provide for the assessment of property and
collection of taxes.

6. To raise revenue.
7. To require all bankers and corporation officiaJs

to take an oflicial oath.

Act 1.

AN ACT concerning the appointment of re-

ceivers in certain cases.

The general assembly of North Carolina do
enact

:

Section 1. That in all cases where there is

an application for the appointment of a re-

ceiver, upon the grovmd that the prop-

erty or its rents and profits are in danger of

being lost, or materially injured or impaired,

or that a corporation defendant is insolvent

or in imminent danger of insolvency, and tiie

subject of the action is the recovery of a
money demand, the judge befox'e whom such
application is made or pending shall have the
discretionary power to refuse the appoint-

ment of a receiver, if the party against whom
such relief is asked, wliether a person, part-

nership or coi-poration, shall tender to tlie

court an undertaking payable to the adverse
party in an amount double the sum de-

manded by the plaintiff, witli at least two
sufficient sureties and duly justified accord-
ing to law, conditional for the payment of
Buch amount as may be recovered in such ac-

tion, and summary judgment may be taken
upon said undertaking as in the case of offi-

cial bonds under sections one thousand eight
hundred and eighty-nine and one thousand
eight hundred and ninety of the Code: Pro-
vided, That in the progress of the action the
court shall have power in its discretion to
require additional sureties on such under-
taking.

S 2. That this act shall be in force from
and after its ratification.

(In the general assembly read three times,
and ratified this tlie 19th day of February,
A. I). 1885.)

Api)ointment of receiver. § 379; see § 663, snbd.

1, and cross-references.

Act 2.

AN ACT to protect incorporated companies
from loss in issuing duplicate certificates

of stock.

The general assembly of North Carolina
do enact:

Section 1. That it shall be lawful for any
incorporated companies in this State that is-

sue certificates of stock to their stoclcholders,

to require of any stockholder claiming to

liave lost his certificate of stock a good and
sufficient bond indemnifying them against
loss before they issue a cluplicate certificate.

§ 2. That the duplicate certificate issued in

accordance with section one of this act may
be held by the treasiu'er of such company
issuing the same as an escrow recorded in
the name of the person claiming to have lost

the original, or his assigns, and he or his
assigns shall be entitled to any dividends or
profits of riglit belonging to said original cer-

tificate for the term of five years, and at
the expiration of five years from the time of
issuing the duplicate certificate, the treasu-
rer of the company shall deliver to tlie per-
son appearing on tlie records of the com-
pany as the owner of the same, his heirs,

administrators, executors or assigns, the said
certificate, and the original certificate shall

be null and void against the company.
§ 3. That all laws or clauses of laws in con-

fiict with this act are hereby repealed.

§ 4. That this act shall be in force from
and after its ratification.

(In the general assemlily read three times,
and ratified this the 7th day of March. A. D.
1885.)
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Act 3,

AN AOT to limit the liability of executors,
administrators, griardiaus and trustees in

cases Avliere stoclc in corporation has been
transferred to them.

I'he general assembly of North Carolina do
enact:

Section 1.- No person holding stoelc in any
corporation in tliis State as executor, admin-
istrator, guardian or trustee, and no person
liolding sucli stoclv as collateral seciu-ity

shall be personally subject to any liability as

a stockholder of such corporation; but the

person pledging such stock sliall l>e consid-

ered as holding the same and shall be liable

as a stockholder accordingly, and the estate

and funds in the hands of such executor, ad-

ministintor, guardian or trustee shall be lia-

ble in like manner and to the same extent as
the testator or intestate or the ward or the
person interested in such fund would ha^-e

been had he Inn^n living and competent to act

and hold the stock in his own name.
§ 2. That this act shall be in force from

and after its ratification.

(Ratified the 6th day of March, A. D. 189.3.)

See Coust., art. VIII, § 2.

Act 4.

AN ACT to amend chapter sixteen of the
Code to provide for amendments to char-
ters obtained before the clerk.

The general assembly of North Carolina do
enact:

Section 1. Any corporation desiring to

amend its plan of incorporation, as granted
under chapter sixteen of the Code, shall

cause the said amendment to be certified to

the clerk by the president or other chief offi-

cer thereof and attested by its secretary,

showing the same to have been previously
authorized and adopted by a majority of the
stockholders in meeting assembled, and the
clerk shall record the same and catise notice
thereof to be given as provided in section six

hundred and seventy-nine of the Code. And
for all his services under this act the clerk

shall receive the same fees as are prescribed
in section six hundred and eighty-six of the
Code.

§ 2. That this act shall be in force from
and after its ratification.

(Ratified the Cth day of March, A. D. 1893.)

See I 6P«.

Act 5.

AN ACT to provide for the assessment of

property and the collection of taxes.

The general assembly of North Carolina do
enact:

§ 14. All taxable polls and all personal

property, except such shares of capital stock

and other property as are directed to be

listed otlierwise in this act, shall be listed iu

the tcjwnship in which the person so

charged resides on the first day of June.

The residence of a corporation, partnership

or joint-stock association, for the purposes

of this act, shall be deemed to be in the

township in which its principal office or place

of business is situated. If, however, the cor-

poration, partnership or association having
separate jtlaces of business in more than
one township, it shall give in each township
the property or effects therein. Persons
owning shares in incorporated companies
taxable by law are not required to deliver

to the list-taker a list thereof, but the presi-

dent or other chief officer of such corpora-

tion shall deliver to the list-taker a list of all

shares of stock held therein and the value

thereof, except banks. The tax assessed on
shares of stock embraced in said list shall

be pjiid by the corporations respectively.

The shares in any branch bank shall be re-

turned and the taxes thereon paid in the

counties where such branches are located.

§ 39. Bridge, express, ferry, gas, manu-
facturing, mining, savings bank, stage,

steamboat, street railroad, transportation,

and all other companies and associations in-

corporated under the laws of this SUite, ex-

cept insurance companies, shall, in addition

to the otlier property recjuired by this act to

be listed, make out and deliver to the asses-

sor a sworn statement of the amount of its

capital stock, setting forth particularly;

(1.) The name of the location of company
or association.

(2.) The amount of capital stock author-

ized, and the number of shares into which
such capital stock is divided.

(3.) The amount of capital stock paid up.

(4.) The market value, or if no market
value, then the actual value of the shares of

stock.

(5.) The assessetl valuation of all its real

and personal prop(>rty (which real and per-

sonal property shall be listed and valued as

other real and personal property is listed and
assessed under this cliapter).

The aggregate of the fifth item shall be
deducted from the aggregate value of its

shares of stock as provided by the fourth

item, and the remainder, if any, shall be
listed, by list-taker, in the name of such
company or corporation as capital stock

thereof. In all ca.ses of failure or refusal of

any person, officer, company or association

to make such return or statement, it shall

be the duty of the list-taker to make such
return or statement from the best informa-
tion which he can obtain.

§ 75. That when any corporation doing

business in this State shall fail or neglect to

pay any taxes a-ssessed or charged against
it, when the same shall become delinquent,

it shall l)e lawful for the sheriff to notify

any agent or officer of said company, iu the
county where such tax is delinquent, that
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the same is delinquent, and tlie amount due,

and sliall furtlier notify such officer or

agent to pay over all moneys that may be
in his hands, or that may afterwards come
Into his hands, belonging to such corpora-

tion not exceeding the amount of tax due to

such sheriff; and if such agent or officer

shall fail to pay over said moneys to the
sheriff, he shall be deemed guilty of a mis-
demeanor, and upon conviction thereof shall

be fined not less than fifty dollars nor more
than five himdred dollars. And if any cor-

poration shall be delinquent for taxes for six

months after they become due, its charter
shall be forfeited and a receiver appointed
by the clerk of the superior court to vrind
up the affairs of such corporation, upon suit
brought by the attorney-general, If such
corporation was chai'tered by the general
assembly; and if by letters of incorporation
issued from the clerk's office, upon an affi-

davit made by the sheriff that he cannot
collect the taxes due, the letters shall be
revoked and publication made to that effect,

the costs of which shall be paid by the
county.

§ 83. The words and phrases following,
whenever used in this act, shall be construed
to include in their meaning the definitions
set opposite the name in this section, when-
ever it shall be necessary to the proper con-
struction of this act:

7. The shares into which the capital stock
of eveiy incorporated company or associa-
tion may be divided.

§ 119. All acts and parts of acts incon-
sistent with the provision of this act are
hereby repealed: Provided; That such repeal
shall not in any manner affect any rights
heretofore acquired, or the collection of any
taxes heretofore levied or assessed, or the
validity of any sales for taxes heretofore
made, or any right heretofore acquired un-
der any law of this State.

§ 120. That this act shall be in force from
and after its ratification.

(Ratified the 12th day of March, A. D,
1895.)

See Const., art. V, § 3. Tax collectors to levy
upon property of corporation. § 699.

[It is the duty of the corporation, and not the
individual stockholder, to list the stock for taxa-
tion and pay the taxes assessed thereon. Loan
Assn. V. County, 115 N. C. 410; s. c, 20 S. B. Rep.
526.]

Act 6.

AN ACT to raise revenue.

The general assembly of North Carolina
do enact:

SCHEDULE A.

§ G. Whenever in any law or act of incor-

poration granted either under the general
law or by special act, before or since the
fourth of .Tuly. one thousand eight hundred

and sixty-eight, there is any limitation or
exemption of taxation, the same is hereby
repealed; and all the property and effects of
all such corporations shall be liable to tax-
ation, except property belonging to the State
and municipal corporations and the property
held for the benefit of churches, religious
societies, associations or organizations, and
property held for the benefit of charitable,
educational, literary or benevolent institu-

tions or orders, and also cemeteries: Pro-
vided, That no property whatever held or
used for investments, speculation or for rent
shall be exempt; any and all investments
made by anj^ railroad company or corpora-
tion In the stock, bonds or other securities of
other corporations or loans shall be taxable
upon the amount of the value of such in-

vestments, iiTespective of the market or
other value of a single share of such stock.

SCHEDULE B.

§ 37. On each and every private business
corporation (railroad, banks and insurance
companies excepted), a franchise tax in pro-

portion to the amount of its capital stock,

according to the following graduated scale,

to-wit: On corporations having a capital

stock of twenty-five thousand dollars ($25,-

000.00) or less, five dollars ($5.00); on corpo-
rations having a capital stock of over
twenty-five thousand dollars ($25,000.00) and
not exceeding fifty thousand dollars ($50,-

000.00), ten dollars ($10.00); on corporations
having a capital stock of over fifty thousand
dollars ($50,000.00) and less than one hun-
dred thousand dollars ($100,000.00) twenty-
five dollars ($25.00); on corporations having
a capital stock of over one hundred thousand
dollars ($100,000.00), and not exceeding two
hundred and fifty thousand dollars ($250,-

000.00), fifty dollars ($50.00); on corporations
having a capital stock of over two hundred
and fifty thousand dollars ($250,000.00) and
less than five hundred thousand dollars
($500,000.00), one hundred dollars ($100.00);
on corporations having a capital stock of
over five hundred thousand dollars ($500,-
000.00), two hundred dollars ($200.00); on
companies having a capital stock of over one
million dollars ($1,000,000.00), five hundred
dollars ($500.00). By the term of "capital
stock " in this section is meant the amount
of capital fixed by the corporation charter,
or by the stockholder pursuant to the powers
granted in the charters; that in addition to
the penalties otherwise provided in this act,
the continued failure to pay the franchise
tax imposed by this section on or before the
first day of January of said year shall cause
a forfeiture of the charter of such defaulting
corporation, and its charter in that event
shall be, and the same is hereby repealed.
This section shall apply equally "to all com-
panies, whether home or foreign.

§ 53. That such person or corporations who
are liable to pay the license tax or taxes pro-
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Tided for in schediiles A., B. and C. of this

act and tlie machinery act, and shall fail to

pay tlie same as provided by law shall be
guilty of a misdemeanor, and punished by a

fine not exceeding five hundred dollars or

imprisoned not exoeedlng six months, and
the sheriff shall be alloAved by the judge
such compensation for making such report

as he may deem just and proper, to be paid

by the county.

§ 54. This act shall be In force from and
after its ratification.

(Ratified tlie 0th day of March, A. D.,

1897.)

See Const., art. V, § 3. Above act supersedes

an Act of 1895.

[Shares of stock In a forelpn corporation are per-

sonal propertv, and when the owner lives In this

State, are taxable here. Worth v. Comrs., 90
N. C. 409.
But a non-resident holder of shares In a corpo-

ration in this State is not liable to taxes here.

R. R. Co. V. Comrs, 91 N. C. 454.
Exemptions from taxation will never be pre-

sumed. K. K. Co. V. Alsbrook, 110 N. C. 137; s. c,
14 S. E. Rep. 652.
The property of a corporation belongs to it and

not to the stockholders. Marshall v. R. R. Co., 92

N. C. 322.
The general assembly may require a corpora-

tion to pay a license tax for the privilege of carry-

ing on its business, and forbid counties or other
municipalities to exact in their licenses a tax or
fee. Loan Assn. v. Comity, 115 N. C. 410; s. c,
20 S. E. Rep. 526.]

Act 7.

AN ACT to require all bankers or officers

and directors of railroads and State banks,

or other corporations created or chartered

by the general assembly of North Carolina,

to take an official oath.

The general assembly of North Carolina

do enact:

Section 1. That all bankers or officers and
directors of banks, railroads and other cor-

porations, incorporated and doing business

in the State, under the authority of the

State, shall, before entering upon their duties

as such officers and directors, or before be-

ginning the business of banking, t:ike an
oath to observe and obey the Constitution

and laws of North Carolina, and to well and
truly discharge, according to law, all the

duties of their offices.

§ 2. That it shall be the duty of the State

treasurer to prepare a form of oath, in ac-

cordance with the foregoing provisions, and
transmit copies of the same to the president

of each and every one of said cori)orations.

and to every banker in the State, on or be-

fore the first day of January of each year.

§ 3. That it shall be the duty of said

bankers, or officers and directors, to duly
qualify and subscribe to the said oath before

some person authorizetl by law to administer
oaths in this State, and cause the same to

be transmitted to the said State treasurer on
or before the first day of February in each
year.

§ 4. That any of the said bankers, officers,

and directors, who shall fail to observe the
provisions of this act, shall be guilty of a
misdemeanor and upon conviction shall be
fined, or imprisoned, or both, at the discre-

tion of the court.

§ 5. That the provisions of this act shall

apply to officers and directors of railroads,

State banks, and other corporations as afore-

said, now in office, and to all parties doing
a ])anking business, and they shall be re-

quired to take and subscribe to said oath,

on or before the first day of July, one thou-
sand eight hundred and ninety-seven (1897),

and said treasurer shall be required to duly
forward blanks for said oaths, on or before
the first day of June, one thousand eight
hundred and ninety-seven (1897).

§ G. This act shall take effect from and
after its ratification.

(Ratified the 5th day of March, A. D.
1897.)
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OONSTITUTIOIS' OF NORTH DAKOTA- 1800.

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE I.

Declaration of Rights.

Sec. 16. Obligation of contract not to be Im-
paired.

20. Special irrevocable privileges not to be
granted.

23. Corporations shall not hinder citizens
from obtaining employment.

ARTICLE II.

Legislative Department.

Sec. 69. Special laws prohibited in certain cases.

ARTICLE VII.

Corporations otlier than Municipal.

Sec. 131. Charters of incorporation not to be
granted, changed or amended, except
in certain cases.

132. In regard to charters and grants exist-
ing before the adoption of this Con-
stitution.

133. The legislative assembly shall not remit
the forfeiture of a charter.

134. Rights of eminent domain shall never
be abridged.

135. Rights of shareholders in voting for
directors.

136. Tn regard to foreign corporations.
137. No corporation shall engage in any busi-

ness other than that authorized in Its

charter.
138. For what stock or bonds may be issued

by a corporation.
139. In regard to street railroads.
140. Regulating railroad corporations.
141. Parallel or competing railroads may not

consolidate.
142. Rates of public carriers to be fixed by

law.
143. Railroads have the right to connect with

and cross one another.
144. Definition of term " corporation," as

used in this article.
145. In regard to banks and issuing bills, etc.
146. Combinations formed for controlling

prices illegal.

ARTICLE XI.

Revenue and Taxation.

Sec. 176. Railroad company may be taxed on
gross earnings.

178. The power of taxation shall never be
surrendered by any grant or contract.

179. How property shall be assessed.

93

ARTICLE XU.

Public Debt.

Sec. 185. The State, or any subdivision thereof,
may not loan its credit.

ARTICLE XVII.

Miscellaneous.

Sec. 209. Labor of children under twelve years
forbidden.

212. Exchange of " black-list " between cor-
porations shall be prohibited.

ARTICLE I.

Declaration of Rights.

§ 16. No * * law impairing the obli-

gations of contracts shall ever be passed.

See Const., art. VII. !S 133. Power to alter

charters reserved. Code, § 2851. Repeal of

charters not to affect contracts existing. § 2943.

fProvision in charter exempting lands from tax-
ation constitutes a contract which cannot be Im-
paired bv subsequent lesrislation. R. R. Co. v.

County, "3 Dak. 1; s. c, 12 N. "VV. Rep. 561.]

§ 20. No special privilesfcs or immunities
shall ever bo cranted which may not be
altered, revoked or repealed by the legis-

lative assembly: nor shall any citizen or

class of citizens be granted privileges or

immtinities which upon the same terms shall

not be granted to all citizens.

See Const., art. II, § 69: art. VII, § 131. Power
of legislature reserved. § 2851.

§ 2."^. Every citizen of this State shall be
free to obtain employment wherever possi-

ble, and any person, corporation, or agent
thereof, malicionsly interfering or hindering
in any way, any citizen from obtaining or

enjoying employment already obtained, from
any other corporation or person, shall be
deemed gnilty of a misdemeanor.

See Const., art. XVII, § 212; Pen. Code, | 7041.
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ARTICLE II.

Legislative Department.

§ 69. The legislative assembly shall not

pass local or .special laws in any of the

following enumerated cases, that is to say:

20. Granting to any corporation, associa-

tion or individual the right to lay down
railroad trades, or any special or exclusive

privilege, immunity or franchise whatever.

See art. VII, § 131; art. I, § 20.

ARTICLE VII.

Corporations other than Municipal.

§ 1.31. No charter of incorporation shall be

granted, changed or amended by special law,

except in the case of such municipal, chari-

table, educational, penal or reformatory cor-

porations as may be under the control of

the State; but the legislative assembly shall

provide by general laws for the organization

of all corporations hereafter to be created,

and any such law, so passed, sliall be sub-

ject to future repeal or alteration.

See Const., art. I, § 20; art. II, § 69. General

laws. §§ 2858 et seq. Power to alter and repeal

reserved. §§ 2851, 204.3.

§ 1.32. All existing charters or grants of

special or exclusive privileges, under which
a bona fide organization shall not have
taken place and business .been commenced
in good faith at the time this Constitution

takes effect, sliall thereafter have no validity.

Existinji

8260.

corporations may coutinue. §§ 3259,

§ 133. The legislative assembly shall not
remit the forfeiture of tlie cliarter of any
corporation now existing, nor alter or amend
the same, nor pass any other general or

special law for the benefit of such corpora-
tion, except upon the condition that such
corporation shall thereafter hold its charter
subject to the provisions of this Constitution.

See §§ 3259, 3260.

§ 134. The exercise ot the right of emi-
nent domain shall never be abridged, or so
construed as to prevent the legislative as-

sembly from taking the property and fran-

cliises of incorporated companies and sub-

jecting them to public use, the same as the
property of individuals; and the exercise

of the police poAver of this State shall never
bo abridged, or so '^onstrued as to permit
corporations to conduct their business in

such a manner as to infringe the equal
rights of individuals or the general well-

being of the State,

[Powers and duties of commissionei-s appointecl
to assess damages by reason of exercise or right
of eminent domain. R. R. Co. v. Covell, 2 Dak.
4S:!; s. c, 11 N. W. Rep. 106. Provisions of Code
relative to assessment of damages are valid. Id.]

§ 135. In all elections for directors or man-
agers of a corporation, each member or share-
holder may cast the whole number of his

votes for one candidate, or distribute them
upon two or more candidates, as he may
prefer.

See §§ 2887, 2888, 2895.

§ 136. No foreign corporation shall do
business In this State without having one
or more places of business and an author-
ized agent or agents in the same, upon whom
process may be served.

See §§ 3261-3265.

[Section construed. Wright v. Leo, 2 S. Dak.,
501); s. c, 51 N. W. Rep. 706.]

§ 137. No corporation shall engage in any
business other than that expressly author-
ized in its charter.

General powers. § 2882.

§ 138. No corporation shall issue stock or
bonds except for money, labor done, or
money or property actually received; and all

tictitlous increase of stoiclv or ind('l)tedness

shall l)e void. The stock and uidebtedness
of corporations shall not be increased except
in pursuance of general law, nor without
the consent of the persons holding the larger

amount in value of the stock first obtained
at a meeting to be held after sixty days'
notice given in pursuance of law.

Bonds, how issued. § 2906. Capital stock, how
increased or diminished. § 2905. Stocks or bonds
to be issued only for value. § 2877.

§ 139. No law shall be passed by the legis-

lative assembly granting the right to con-

struct and operate a street railroad, tele-

graph, telephone or electric light plant
within any city, town or incorporated vil-

lage, without requiring the consent of the
local authorities having the control of the
street or liigliway proposed to be occupied
for such pui'poses.

§ 140. Every railroad corporation organ-
ized and doing business in this State, under
tlie laws or autliority thereof, shall have
and maintain a public office or place in the
State for the transaction of its business,
where transfers of its stock shall be made
and in whicli shall be kept for public in-

spection, books in which shall be recorded
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the amount of capital stook subscribed, and
by wlium. the names of tlio owners of its

stock and the amount "owned by them re-

spectively; the amount of stock paid in and
by whom, and the transfers of .said stock;
the amount of its assets and lialiillties and
the names and place of residence of its

officers. The directors of everj- railroad cor-
poration shall annually make a report, un-
der oath, to the auditor of public accounts,
or some officer or officers to be designated by
law, of all their acts and doings, which
report shall include such matters relating to

railroads as may be prescribed l)y law, and
the legislative assembly shall pass laws en-
forcing by suitable penalties the provisions
of this section; I'rovided, The provisions of
this section shall not be so construed as to
apply to foreign corporations.

§ 141. No railroad corporation shall con-
solidate its stock, property or franchises
with any other railroad corporation owning
a parallel or comi)eting line; and in no case
shall any consolidation t;ike place except
upon public notice given at least sixty days
to all stockholders, in such manner as may
be provided by law. Any attempt to evade
the provisions of this section by any rail-

I'oad corporation, by lease or otherwise, shall

work a forfeiture of its charter.

§ 142. Railways heretofore constructed, or
that may hereafter be constructed, in this
State are hereby declared public highways,
and all railroad, sleeping car, telegraph,
telephone, and transportation companies of
passengers, intelligence and freight, are de-

clared to be common carriers and subject
to legislative control; and the legislative as-

sembly shall have power to enact laws regu-
lating and controlling the rates of charges
for the transportation of passengers, intelli-

gence and freight, as such common carriers,
from one point to another in this State;
Provided, That appeal may be had to the
courts of this State from the rates so fixed;
but the rates fixed by the legislative assem-
bly or board of railroad commissioners shall

remain in force pending the decision of the
courts.

§ 143. Any association or corporation or-

ganized for the purpose shall have the right

to construct and (operate a railroad between
any points within this State, and to connect
at the State line with the railroads of other
States. Every railroad company shall have
the right with its road to intersect, connect
with or cross any other; and shall receive
and transport each other's passengers, ton-
nage and cars, loaded or empty, withotit
delay or discrimination.

§ 144. The term " corporation," as used
in this article, shall not be understood as
embracing municipalities or political sub-
divisions of the State unless otherwise ex-
pressly stated, but it shall be held and con-
strued to include all associations and joint-

stock companies having any of the powers

or privileges of corporations not possessed
by individuals or partnerships.

" Corporation " dotiiu'd.

2856.
2850, 2854, 2855,

§ 145. If a general banking law be enacted,
It shall provide for the registry and counter-
signing by an othcer of the' State, of all
notes or bills designed for circulation, and
that ample security to the full amount
thereof shall be deposited with the State
treasurer for the redemption of such notes
or bills.

§ 140. Any combination between individu-
als, corporations, associations or either, hav-
ing for its object or effect the controlling of
the price of any product of the soil or any
article of manufacture or commerce, or the
cost of exchange or transportation, is pro-
hibited and hereby declared unlawful and
against i)ublic policy; and any and all fran-
chises heretofore granted or extended, or
that may hereafter be granted or extended
in this State, whenever the owner or owners

j

thereof violate this article shall be deemed
annulled and become void.

See §§ 7480-7484.

ARTICLE XI.

Revenue and Taxation.

§ 176. * * * The legislative assembly
may, by law, provide for the payment of a
per centum of gross earnings of railroad
companies to be paid in lieu of all State,
county, township and school taxes on prop-
erty exclusively used in and about the prose-
cution of • the business of such companies
as common carriers, but no real estate of
said corporations shall be exempted from
taxation in the same manner, and on the
same basis as other real estate is taxed, ex-
cept roadbed, right of way, shops and build-
lugs used exclusively in tlieir business as
common carriers, and whenever and so long
as such law providing for the payment of a
per centum on earnings shall be in force,
that part of section 179 of this article re-
lating to assessment of railroad property
shall cease to be in force.

§ 178. The power of taxation shall never
be surrendered or suspended by any grant
or contract to which the State or any county
or other municipal corporation shall be a
party.

[rrovlsions in charter exempting lands from tax
ation constitute a contract wliicli cannot be im-
paired by subsequent legislation. It. 1{. Co v
County, 3 Dak. 1; s. c, 12 .N. W. Ucp. 5G1.]

§ 179. All property, except as hereinafter
In this section provided, shall be assessed
in the county, city, township, town, village
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or district in which it is situated, In the
manner prescribed by law. The franchise,

roadway, roadbed, rails and rolling stock of

all railroads operated in this State, shall

be assessed by the State board of equaliza-

tion at their* actual value and such assessed
valuation shall be apportioned to the coun-
ties, cities, towns, townships and districts

in which said roads are located, as a basis
for taxation of such property, in proportion
to the number of miles of railway laid in

such counties, cities, towns, townships and
districts.

Taxation of corporate property. Act of 1897,

at pp. 36, 37.

ARTICLE XII.

Public Debt.

§ 185. Neither the State nor any county,
city, township, town, school district or any

other political subdivision shall loan or give
its credit to make donations to or in aid
of any individual, association or corporation,
except for necessary support of the poor, nor
subscribe to or become the owner of the
capital stock of any association or corpora-
tion, nor shall the State engage in any work
of internal improvement unless authorized
by a two-thirds vote of the people.

ARTICLE XVII.

Miscellaneous.

§ 209. The labor of children under twelve
years of age shall be prohibited in mines^
factories and workshops in this State.

§ 212. The exchange of " black-lists " be-
tween corporations shall be prohibited.

See Pen. Code, § 7042.

^*K.i
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THE REVISED CODES OF JS^OKTH DAKOTA- 1895.

POLITICAL CODE.

CHAPTER II.

The Leg-islative Assembly.

ARTICLE IV. riUNTING AND DISTRIBU-
TION OF LAWS AND DOCUMKNTS.

Kec. 72. AVben officlnl reports to be made.

§ 72. * * * All corporations, except

such as are required to make their reports

at Bouie other specitied time, which are re-

quired by law to make annuaJ rer-orta for

any purpose to any State otticer, shall make
out and transmit the same on or before the

fifteenth day of August of each year to the

proper officer. For the purpose of making
out such report the year shall begin on the

first day of July of each year and end on
the last day of June of the succeeding year.

Publishing false reports; penalty. S 7527.

CIVIL CODE.

CHAPTER XI.

Corporations.

Art. 1. The creation of corporations.
2. Corporate stock.
8. Corporate powers.
4. Clorporate records.
5. Amending articles of Incorporation.

6. Changing corporate name.
7. Changing corporate headquarters.
8. Dissolution.
9. Assessnients of stock.

10. Judgment against and sale of corporate
franchises.

11. Examination of corporations, etc.

ARTICLE I. THE CREATION OF CORPORA-
TIONS.

Sec. 2850.
2861.

2852.

2853.

2854.
2855.
2856.

2857.
2858.
2861.
2862.

2803.
2864.
2805.
2866.
2867.
2868.
2800.
2870.

2871.
2872.

Corporation defined.
Power to alter or repeal, reserved to

legislature.
Due incorporation cannot be questioned

collaterally.
Corporate name required; misnomer

does not Invalidate instrument.
Corporations classified.

I'ublic; how regulated.
Private; for what purposes may be

formed.
Articles.
Corporations, how formed.
Contents of arllcies.

Of wagon roads, telegraph or telephone
lines.

Railways, Insurance companies, etc.

Subscribed by three persons.
Fee for articles.

Fee In case Increase of stock.

Receipt of treasurer to be filed.

Certificate of secretary of State.

Record by secretary.
Copy of articles shall be prima facie

evidence.
Stockholders and members defined.

Stock of minors, etc., how represented.

§ 2850. A corporation is a creature of the

law, having certain powers and duties of a

natural person. Being created by the law,

It may coutinue for any length of time

which the law prescribes.

See Const., art. VII, { 144. Term of existence

must be stated In articles. § 2S61. And Is limited

to twenty years. § 2882. But may be extended.

S 2909. " Person " Includes corporations, f S 5121,

7727, 7728.

§ 2851. Every gi-ant of corporate power la

subject to alteration, susi>ension or repeal in

the discretion of the legislative assembly.

See Const., art. I,

8 2943.

16, 20; art. VII, i 131; Code,

§ 2852. The due incoii^oration of any com-

pany, claimiug in good faith to t)e a corpora-

tion under tliis cliapter, and doing business

us such, or its right to exercise corporate

liowers shall not be inquired into collaterally

In any private action to which such de facto

coa-poration may be a party.

Certified copy of articles prima facie evidence.

§ 2870; see annotations to f 2892, Laws of S. Dak.

§ 2853. Every corporation must have a cor-

porate name which it has no power to change

unless expressly authorized by law; but the

misnomer of a corporation in any written

instrument does not invalidate the inslru-

mont if it can be reasonably ascertained

from it what coii)oration is intended.

Corporate name, how changed. {

must be stated In articles, i 2801.

by corporate name. S 2882.

§ 2854. Corporations are either:

1. Public ; or,

2. Private.

See Const., art. VII, § 144.

2910. Name
Succession
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§ 2855. Public corporations are formed or

organized for the government of a portion

of the State. Such corporations are regu-

lated by the Political Code or by local

statute.

See Const., art. YII, § 144.

§ 2856. All corporations not public are pri-

vate. Private corporations may be formed
for any purpose for which individuals may
lawfully associate themselves.

See Const., art. VII, § 144. Must be formed un-

der general laws. Id.. § 131.

§ 2857. Tlie instrument by which a private

corporation is formed is called "Articles of

Incoi-poratlon."

See §§ 2861-2S6.3.

§ 2858. Private corporations may be formed
by the voluntary association of three or more
persons, except as otherwise expressly pro-

vided, upon complying with the provisions of

this chapter.

See Const., art. VII, § 131; art. II, § 69.

fCopartnershlp changed to a corporation, the
existence of a corporation worked eo Instantl the
dissolution of partnership. Hennessey v. Griggs,
1 N. Dak. 52; s. c, 44 N. W. Rep. 1010.

All the capital stock of the corporation that be-
longs to Bame parties should furnish the firm's

capital stock. Id.]

§ 2861. The articles of incorporation must
sert forth:

1. The name of the corporation.

2. The purpose for which it is formed.
3. The place where its principal business Is

to be transacted.
4. The term for which it is to exist.

5. The number of its directors or trustees

and the names and residences of those who
are to serve until their successors are elected

and qualified.

6. If there is a capital stock, its amount
and the number of shares into which it is

divided.

Term of existence not limited. § 2850. Cor-

porate name, how changed. § 2910. Powers con-

fined to purposes of creation. Const., art. VII,

5 137; see §§ 2862, 286.3. Amendment of articles.

S! 2908, 2909.

[Evidence sufficient to establish existence of de
facto corporation. Mining Co. v. Noonan, 3 Dak.
189; s. c. 14 N. W. Rep. 426.]

§ 2862. The articles of any corporation
formed for the purpose of constructing
wagon roads, telegraph or telephone lines

must also state:

1. The place from and to which the road or
line is intended to be run and branches con-

templated.

2. The counties through which it is in-

tended to be run.

3. The estimated length and cost of the
road or line.

§ 286;>. The articles of incorporation of
railway coiiiorations shall be in compliance
with section 2944; of insurance corporations,

in compliance with section 3088; of fraternal
associations or coriDorations, in compliance
with section 3184; of banking corporations,
in comiilia.nce with section 3227.

§ 2864. The articles of incorporation must
be subscribed by three or more persons, one-
third of whom must be residents of this

State, and acknowledged by each before
some officer authorized to take acknowledg-
ments of conveyances of real i>roperty.

§ 2865. Every corporation for profit except
building and loan associations, county mu-
tual insurance companies, corporations for

the manufacture of dairy products, agricul-

tural fair corporations, and corporations
whose capital stock does not exceed five thou-

sand dollars formed for the purchase and
maintenance of male animals for the im-
provement of stock, shall at or before the
filing of the articles of incorporation pay into

the State treasury, the sum of fifty dollars

for the first fifty thousand dollars, or fraction

thereof, of the capital stock of such corpora-

tion, and the further sum of five dollars for

evei-y additional ten thousand dollars, or

fraction thereof, of its capital stock.

§ 2866. No increase of the capital stock of

any corporation heretofore or hereafter
formed, other than those excepted in the
last section, shall be valid until such cor-

poration shall have paid into the State treas-

ury the sum of five dollars for every ten
thousand dollars, or fraction thereof, of such
Increase in the capital stock of such cor-

poration.

Increase or diminishing capital stock. Const.,

art. VII, § 1.38; Code, § 2905.

§ 2867. It shall be the duty of every cor-

poration hereafter organized, or which shall

hereafter increase its capital stock, other

than those excepted in section 2865, to file

with the secretary of State at the time of

filing the articles of incorporation, or instru-

ment evidencing such increase, a duplicate
receipt of the State treasurer for the pay-
ments herein required to be made, which
receipt, in duplicate, it is made the duty of
such treasurer to furnish.

See Const., art. VII, § 138; Code, §§ 2866, 2905.

§ 28B8. Upon the filing of the articles of
incorporation with the secretary of State he
shall issue to the corporation over the great
seal of the State a certificate that the articles

containing the required statement of facts

have been filed in his office; and thereupon
the persons signing the articles, and their

associates and successors, shall be a body
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politic and corporate by tlio name and for
j

the purposes stated in said articles.

§ 2S(V.t. I'pon the tilinfr of any articles of

incorporation as in the last section is pre-

scrihed the secretary of Stale shall cause

!

the same to be recorded in a book to be
,

kept in his ofhce for that purpose to be
1

called the "book of corporations," with the

date of filing.
I

§ 2870. A copy of any articles of incorpo-
j

ration tiled in pursuance of tliis chapter,
|

and cerfitied by the secretary of State, must i

be received in all courts and other places as

prima facie evidence of the facts therein

stated and of the existence of such corpo-

ration.

Corporate existence cannot be (incstioncd col-

laterally. § 28.52.

§ 2871. The owners of shares in a corpora-

tion which has a capital stock are called

stockholders. If a corporation has no capi-

tal stock the corporators and their successors

are called members.

rersonnl liability of stockholders. § 2902. Divi-

dends belong to Avhom. § 2881.

[Rights and dnties of stockholders holding a

maloritv of siihscrihcd capita! stock. Hennessy v

Griggs." 1 N. Dak. 52; s. c, 44 N. W. Rep. 1010.]

§ 2872. The shares of stock of an estate

of a minor or insane person may at all elec-

tions and meetings of a corporation be repre-

sented by his guardian, and of a deceased

person, by his executor or administrator.

ARTICLE II. CORPORATE STOCK.

Sec. 2873. Subscription may be enforced.
2874. Books open for subscriptions.

2875. Stock forfeited or subscription re-

covered.
2S7fi Stock negotiable; how indorsed.

2877. Stock and bonds not to be issued ex-

cept for value.
2878. Note not to be considered as payment.
2870. Excess void.
2880. Corporation may own Its own stock.

2881. Dividend belongs to whom.

§ 2873. A subscription to the stock of a

corporation about to be formed is to be held

for the benefit of the corporation when it

Is formed and may be enforced.

§ 2874. After the secretary of State issues

the certificate of incorporation as provided

in section 2808, the directors named in the

articles of incorporation must proceed in the

manner specified or provided in their by-

laws, or, if none, then in such manner as

they may by order adopt, to open books of

subscription to the capital stock then un-

subscribed, and to secure sul)scriptions to the

full amount of the fixed capital: and to levy

and collect assessments tiiereon in the man-

ner provide<l by article six of this chapter.

Fraud in subscriptions. § 7515. In procuring

organization. § 7516.

§ 2875. When a corporation is authorized

by the terms of subscription, or otherwise,

to forfeit stock for non-payment, it may
either forfeit the stock,- or recover the

amount of the subscription, but it cannot

do both.

§ 287G. All corporations for profit must is-

sue certificates of stock when fully paid up,

signed by the president and secretary, and

may provide in their by-laws for the issu-

ance of certificates prior to the full payment

under such restrictions and for such pur-

poses as their by-laws provide. I'pon all

certificates of stoc-k which are fully paid up,

issued by a corporation, sliall be indorsed

the words "fully paid up." When certifi-

cates of stock are issued before they are

fully paid up the secretary sliall. before the

snnie are issued, indorse thereon the amount
which has been paid. No c()ri)oration shall

issue any certificates of stock under an agree-

ment or with the understan<ling that the

full par value shall not be paid. Any officer

of a corporation who issues certificates of

stock in violation of the provisions of this

chapter, or Avho has knowledge thereof, and
does not at the time dissent therefrom in

writing shall be liable to the creditors of

the corporation and to piirchaser.s in good
faith of such stock for all damages they

may stistain thereby. Whenever the capital

stock of any corporatiim is divided into

shares, and C(>rtificates thereof are issued,

such shares of stock are personal property

and may he transferred by indorsement by
the signature of the proprietor or his attor-

ney or legal representative, and delivery of

the certificate; but such transfer is not valid

except between tlie parties tliereto, until tho

same is so entered upon the books of the cor-

Itoration as to show tlie names of tlie parties

by and to whom transferred, the number or

designation of tlie shares and the date of

the transfer.

Capital stock Is personal property for jtnrposca

of taxation. §§ 1176, 1178, 1181. Stock to be

issued only for value. § 2877. Certificates limited.

§ 2879. Corporation may purchase Its own stock.

§ 2880. Issuing false or caucelod certificates,

penalty. §§ 7425, 7420. Assessments on stock.

§§ 2917-2935.

§ 2877. No corporation shall issue stock or

bonds except for money, labor done or prop-

erty, estimated at its true money value, actu-

ally received by it, and all tlie officers of a

corporation wlio consent to the issuance of

stock or bonds f(U- labor or property in

excess of it.s actual cash value, or who have

knowledge thereof and do not at the time

dissent therefrom in writing shall be jointly

and severally lialde to the creditors of such

corporation for the difference between the

actual cash value of such labor or property

at the time such stock or bonds were issued
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and the par value of the stock or bonds is-

sued therefor.

See Const., art. VII, § 138.

§ 2878. No note or obligration given by a
stockholder, whether secured by pledge or

otherwise, shall be considered as payment
of any part of the capital stock; but the

capital stock shall be paid in, either in cash,

or in the manner provided in this article.

§ 2879. A corporation whose capital is lim-

ited by its articles of incorporation, either

in amount or in the number of shares cannot
issue valid certificates in excess of the limit

thus prescribed.

§ 2880. Unless otherwise provided, a coi-po-

ration may purcliase, hold and ti'ansfer

shares of its own stock from its surplus
profits, or as provided in the anicle on as-

sessments of stock or by the unanimous con-
sent in writing of all its stockholders, in

such manner and for such price or consid-
eration as the said stockholders may unani-
mously decide upon.

[Question of franrt as to creditors on part of a
corporation by purchasing its own stoclt, borrow-
ing money for such purpose without authority
anrt confessing judgment therefor. A. & W. Co.
V. Deyette, 59 N. W. Rep. 214.]

§ 2881. A dividend belongs to the person
in whose name the stock stands upon the
books of the corporation on the day when
it becomes payable.

Dividends only from surplus profits. § 2891.

ARTICLE III. CORPORATE POWERS.

Sec. 2882.
2883.
2884.
2885.
2886.
2887.
2888.
2889.
2890.
2891.

2892.
2893.

2894.
2895.
2896.
2897.

2898.
2899.
2900.
2901.
2902.

2903.
2904.
2905.

290G.

General powers of corporations.
By-laws; by whom adopted.
May provide for what.
Record; certificates; repeal of by-laws.
Election of directors.
Same.
Manner of voting.
Number and power of directors.
Organization and election of oflicers.
Dividends only from profits; limitation

of indebtedness; exception.
Penalty for violating last section.
False certificate, notice or entry by

officer; penalty.
Removal of directors.
Quorum; proxy.
Election failing.
Application to district court for new

election.
Where meeting held.
Same.
How called.
When called by justice.
Personal liability of stocliholders; trust

funds not liable.
When uncalled meeting valid.
Non-resident transfers.
Capital stock, how increased or dimin-

ished.
Bonds, how issued.

§ 2882. Every corporation as such has
power:

1. To have succession by its corporate name
for the period limited, not exceeding twenty
years, if a corporation for profit; and if not

a corporation for profit, perpetually, subject
to the power of the legislative assembly as
hereinbefore declared.

Corporate name required. § 2853. And must be
stated in articles. § 2861. How changed. § 2910.

Period of existence may be continued. § 2909.

2. To sue and be sued in any court.

Foreign corporation may sue and be sued.

§ 5756. Must keep resident agent for service.

§§ 3263, 3265. Action against extinct foreign cor-

poration. § 5757. Actions by and against corpo-

rations. §§ 5753-5757. Against insolvent cori)o-

rations. §§ 5761 et seq. By the <^tate against
corporations. §§ 5775 et seq. Averments as to

incorporation. § 5753. Not necessary to prove,

when. § 5754. Cannot be attacked collaterally.

§ 2852. Copy of articles prima facie evidence.

§ 2870. Franchise salable to satisfy judgment.
§§ 2936 et seq. Service of summons on corpora-

tion. §§ 5252, 5254. Injunction to suspend busi-

ness. § 5349.

3. To make and use a common seal and
alter the same at pleasure.

Seal necessary

§ 3535.

to transfer by corporation.

4. To purchase, hold, transfer and convey
such real and personal property as the legiti-

mate purposes of the corporation may re-

quire, not exceeding in any case any amount
limited by law.

Transfer of real estate. §§ 3532 et seq. A
corporation cannot take under a will. § 3643.

5. To appoint such subordinate officers and
agents as the business of the corporation may
require, and to allow them suitable compen-
sation.

Employe making false entries, etc., penalty.

§ 7435. Embezzlement by. § 7462.

6. To make by-laws not inconsistent with
the law of the land for the management of
its property, the regulation of its affairs
and for the transfer of its stock.

By-laws may provide for issuance of certificates.

§ 2876. May empower officers to make transfers
of real estate. § 3532. Are adopted by whom.
§ 2883. May provide for what. § 2884. Book of,
must be kept. § 2885.

7. To admit stockholders or members and
to sell their stock or shares for the payment
of assessments or installments.

Assessments of stock. §§ 2917-2935.

8. To enter into any obligations or con-
tract essential to the transacting of its ordi-
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nary affairs, or for the punioses of the cor-

poration.

Combinations and trnsts prohibited. |§ 7480 et

spq.

9. The powers of banking corporations are

prescribed in sections 3220 ami 3230.

In addition to the above-ennmerated pow-

ers and to those expressly given in any other

statute under which it is incorporated, no

corporation shall possess or exercise any
corporate powers, except such as are neces-

sary to the exercise of the powers enu-

merated and given.

See Const., art. VII. I 137.

§ 2883. Every corporation formed under

this chapter must within one month after

filing articles of incorporation adopt a code

of by-laws for its government not incon-

sistent with the Constitution and laws of

this State. The assent of stockholders

representing a majority of all the sub-

scribed capital stock, or a majority of the
j

members, if there is no capital stock, is

necessary to adopt by-laws. If they are

adopted "at a meeting called for that pur-

pose; and in the event of such meeting being

called notice thereof shall be published two
times, once in each week, for two success-

ive weeks in some newspaper published in

the county in which the principal place of

business of the corporation is located, or if

none is published therein, then in a paper

published at the seat of the government.
The written assent of the holders of two-

thirds of the stock, or of two-thirds of the

members, if there is no capital stock, shall

be effectual to adopt a code of by-laws with-

out a meeting for that purpose.

See 5 2882. subd. 6. oross-references-

§ 2884. A corporation may by its by-laws,

when no other provision is specially made,
provide:

1. The time, place and manner of calling

and conducting its meetings.

2. The number of stockholders or mem-
bers constituting a quorum.

3. The mode of voting by proxy.

4. The time of the annual election for

directors and the mode and manner of giving

notice thereof.

5. The compensation and duties of officers.

6. The manner of election and the tenure

of office of all officers other than the di-

rectors; and,
7. Suitable penalties for violations of by-

laws, not exceeding in any case one hundred
dollars for any one offense.

See § 2882, subd. 6, cross-references.

§ 2885. All by-laws adopted must be cer-

tified by a majority of the directors and

secretary of the conwration, and copied in

a legible hand in some book kept in the

office of the corporation to be known as the
•' book of by-laws." and no l)y-law shall

take effect until so copied, and the book
shall then l)e opened to the inspection of the

public during office hours of each day ex-

cept holidays.

The by-laws may be repealed or amended,
or new by-laws may be adopted at the an-

nual meeting or at any other meeting of the
stockholders or members, called for that
purpose by the directors, by a vote repre-

senting two-thirds of the subscribed stock,

or by two-thirds of the members; or the

power to repeal and amend the by-laws and
to adopt new by-laws made by a similar

vote at any such meeting be delegated to

the board of directors. The power when
delegated may be revoked by a similar vote

at any regular meeting of tlie stockholders
or members. Whenever any amendment or

new by-law is adopted it shall be copied in

the book of by-laws with the original by-

laws and immediately after them, and shall

not take effect until so copied. If any by-
law is repealed, the fact of the repeal with
the date of the meeting at which the re-

peal was( enacted shall l)e stated in the said
book and until so stated the repeal shall not
tiike effect.

See § 2882, subd. 6, cross-references.

§ 288G. The directors of a corporation

must be elected annually by the stockholders

or members unless otherwise expressly pro-

vided, and if no provision is made in the

by-laws for the time of election, the election

niust be held on the first Tuesday in June.
Notice of election of directors must be given
for the same time and in the same manner
as provided in section 2SS3.

See Const., art. VII, § 135, and |§ 2887, 2888.

Stocli of minors, etc., voted by whom. § 2872.

Kemoval of director. § 2894. Failure to elect.

§ 2896. " Director " defined. § 7536. See note

to § 2923, Laws of S. Dal<., and note to § 2889,

post.

§ 2887. At the first meeting at which by-

laws are adopted, or at such subsequent
meeting as may then be designated, di-

rectors must he elected to hold their offices

for one year and until their successors are

elected and qualified.

See Const., art. VII, § 135, and § 2889, note.

§ 2SS8. All elections of directors must be

by ballot and every stockholder shall have

the right to vote, in person or by proxy, the

number of shares standing in his name as

provided in section 281)5, for as many per-

sons as there are directors to be elected, or

to cumulate such shares and give one can-

didate as many votes as the number of di-
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rectors multiplied by the number of bis

shares of stock shall equal, or to distribute

them ou the same principle among as many
candidates as be shall think tit. The per-

sons receiving the highest number of votes

shall be declared elected.

See Const., art. VII, § 135. See note to next

section.

§ 2889. (As amended February 9. 1897;

L. 1897, ch. 58.) Unless otherwise ex-

pressly provided, the corporate powers, busi-

ness and property of all corporations formed
under this chapter must be exercised, con-

ducted and controlled by a board of not less

than three nor more than eleven directors,

to be elected from among the holders of

stock; or, when there is no capital stock,

then from the members of such corporation,

and at least one of such directors must be a

resident in good faith of this State, and the

removal of any sucli resident director from
the State shall create a vacancy in his ottice.

Directors of corporations for profit must be
holders of stock therein in an amount to be
fixed by the by-laws of the coi-i)oration.

Directors of all other corporations must be
members thereof. Unless a quorum is

present and acting, no business performed or
act done is valid as against the coiporation.
Whenever a vacancy occurs in the office of
directors, unless the by-laws of the corpora-
tion otherwise provide, such vacancy must
be filled by an appointee of the board.

See § 2886, cross-references. Frauds in manage-
ment. §§ 7515-7536. See note to § 2926, Laws ot

S. Dak.

[Tlie pledgee of stock in whose name it stands
on corporate records has a right to vote the stock
at meeting to eiect directors. In re Argus Co.,
1 X. Dak. 434; s. c. 48 N. "VV. Rep. 347.
Pledgor has no right to vote such stock, but

a court of equity will, in a proper case, compel
pledgee to give pledgor a proxy. Id.

One not appearing as a stockholder on corporate
records is not eligible to office of director; one
who still so appears is eligible, and may vote
notwithstanding he has assigned his stock. Hen-
nessy v. Griggs, 1 N. Dak. 52; s. c, 44 N. W. Rep.
1010.
A vote of stockholders representing majority of

stock is necessary to choice of directors. There
being no such vote, election is illegal, and new
election will be ordered. Id. One may vote stock
and be director, though assignment of stock was
made to him for that sole purpose, provided it be
not in futherance of fraudulent scheme. Id.]

§ 2890. Immediately after their election the
dii'ectors must organize and elect a presi-

dent of the corporation, who must be one
of their number, a secretary and treasurer.
They must perform the duties enjoined on
them by law and the by-laws of the cor-

poration. A majority of the directors is a
sufficient number to form a board for the
transaction of business, and every decision
of a majority of the directors forming such

board, made when dulj' assembled, is valid

as a corporate act.

Actions against officers; for what and by whom
brought. §§ 5758, 5759.

§ 2891. The directors of corporations must
not make dividends except from the surplus
profits arising from the business thereof;

nor must they divide, witlulraw or pay to the

stockholders, or any of them, any part of

the capital stock; nor must they create debts
beyond the subscribed capital stock, or re-

duce or increase the capital stock, except as
specially provided by law; Provided, how-
ever. That the above limitation as to the
creation of debts, sha)' not apply to the
policy risks of insurance companies on which
no loss has occurred, or the notes, bonds or

debentures of any loan or trust company,
organized under the provisions of this chap-
ter when the payment of such notes, bonds
or debentures shall be secured by the actual
transfer of real estate by trust deed or mort-
gage for the payment of such notes, bonds
or debentures, which said real estate so

transferred shall be of twice the value of
the par value of such notes, bonds or de-

bentures: Provided, further, That such lim-

itation shall not apply to any loan or trust
company's guarantee ot payment after
transfer of any note, bond or debenture
when the same is secured by trust deed
or mortgage as above stated.

Dividend belongs to whom. § 2881.

§ 2892. For a violation of the provisions
of the last section the directors under whose
administration the same may have hap-
pened, except those who may have caused
their dissent therefrom to be entered at large
on the minutes of the directors at the time,

or were not present when the same did hap-
pen, are. in their individual and private
capacity, jointly and severally liable to the
coi'poration, and to the creditors thereof, in

the event of its dissolution, to the full

amount of the capital stock so divided. Avith-

drawn, paid out, or reduced, or debt con-
tracted; and no statute of limitations is a
bar to any action against such directors for
any sums for which they are made liable by
this section. There may, however, be a
division and distribution of the capital stock
of any corporation which remains after the
payment of all its debts, upon its dissolution
or the expiration of its term of existence.

§ 2893. Any officer of a corporation who
wilfully gives a certificate, or wilfully
makes an official report, public notice or
entry in any of the records or books of the
corporation concerning the corporation or its

business, which is false in any material
representation, shall be liable for all dam-
ages resulting therefrom to any persdii in-

jured thereby: and if two or more officers
unite or participate in the commission of any
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of the acts herein desipnated, they shall be

jointly and severally liable.

§ 2S94. No director shall be removed from

office, unless by a vote of two-thirds of the

members, or of stockholders holding two-

thirds of the capital stock, at a general

meetinsr held after notice of the time and

place of the intention to propose such re-

moval. Meetings of stockholders for this

purpose may be called by the president, or

by a majority of the directors, or by mem-
bers or stocidiolders holding at least one-

half of the votes. Sucli calls must be in

Avriting and addressed to the secretary, who
must thereupon give notice of the time, place

and object of the meeting and by whose

order it was called. If the secretary re-

fuses to give the notice, or if there is none,

the call may be addressed directly to the

members or" stockholders, and be served as

a notice, in which case it must specify the

time and place of meeting. The notice must

be given in the manner provided in section

2SS3. unless other express provision has been

made therefor in the by-laws. In case of

removal the vacancy may be filled by elec-

tion at the same meeting.

Election of directors. §§ 2886-2S88.

§ 2S95. At all elections or votes had for

any purpose there must be a majority of the

subscribed capital stock, or of the members,
represented either in person or by proxy in

writing. Every person acting therein in

person, or by proxy, or representative must

be a niembe'r thereof or a bona flde stock-

holder, having stock in his own name on the

stock-books of the corporation at least ten

days prior to the election. Any vote or

election had other than in accordance with

the provisions of this article is voidable at

the instance of absent stockholders or mem-
bers and may be set aside by petition to the

district court of the county where the same
was held. Any regular or called meeting

of the stockholders or members may ad-

journ from day to day, or from time to time,

if for any reason tliere is not present a

majority of the subscribed stock or members.
or no election had. such adjournment and
the reasons therefor being recorded in the

journal of proceedings of the board of

directors.

See Const., art. YII, § 135; Code, § 2888.

§ 2S9G. If from any cause an election does

not take place on the day appointed in the

by-laws, it may be held on any day there-

after as provided for in such by-laws, or to

which such election may be adjourned or

ordered by the directors. If an election

has not been held at the appointed time, and

no adjourned or other meeting for the pur-

pose has been ordered by the directors, a

meeting may be called by the stockholders

as provided in section 2894.

[See Hennessy v. Griggs, 1 N. Dak. 52; s. c,

44 X. W. Rep. 1010.]

$ 2S9T. I'pon the application of any person

or body coi-poi'ate aggrieved by any election

held bv any eoi-porate body, or any proceed-

ings thereof, the district judge of the district

in which such election is held must proceed

forthwith su'umarily to hear the allegations

and proofs of the parties or otherwise in-

quire into the matters of complaint, and
tliereupon confirm the election, order a new
one or direct such other relief in the prem-

ises as accords with right and justice. Be-

fore any proceedings are had under this

section, 'five days' notice thereof must be

given to the adverse party, or those to be
affected thereby.

§ 2898. The meetings of the stockholders

and board of directors of a corporation must
be held at its office or principal place of

business; Provided. That the meetings of

the board of directors of a railway corpora-

tion may be held at the business office of

sucli corporation without the State as well

as its principal place of business within the

State.

Change of corporate headquarters. § 2911.

§ 2899. The meetings of the board of di-

rectors of any private corporation created

and existing "or which may hereafter be

created under and by virtue of the laws of

the State of North Dakota, having one or

more directors, resident of the State or hav-

ing duly appointed an agent resident in this

State upon whom service may be made, may
be held at any plac^ mentioned and provided

in its by-laws either within or without the

State.

§ 2900. When no provision is made in tlie

by-laws for regular meetings of the di-

rectors and the mode of calling special

meetings, all meetings must be called by
special notice in writing, to be given to each

<lirector by the secretary on the order of tlie

president." or if there is none, on the order

of two directors.

§ 2901. Whenever from any cause there is

no person authorized to call or to preside

at a meeting of a corporation, any justice of

the peace of the county where such corpora-

tion is establislied. may, on written applica-

tion of three or more of the stockholders or

of the members t;hereof, issue a warrant to

one of the stockholders or members, direct-

ing him to call a meeting of the corporation

l)y giving the notice required, and the justice

may in the same warrant direct such person

to preside at such meeting until a clerk is

chosen and qualified, if there is no otlier

officer present legally authorized to preside

thereat-
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§ 2902. Each stockholder of a corporation

is individually and personally liable for the

debts of the corporation to the extent of the

amount that is unpaid upon the stock held

by him. Any creditor of the coiporation

may institute joint or several actions against

any or all of the stockholders of a corpora-

tion whose shares have not been fully paid

up, and in such action the court must ascer-

tain the amount that is unpaid upon the

stock held by each stockholder and for Avhich

he is liable, and several judgment must be

rendered against each in conformity there-

with. The liability of each stockholder is

determined by the amount unpaid upon the

stock or shares owned by him at the time

such action is commenced, and such liability

is not released by any subsequent transfer

of stock. The term stockholder, as used in

this section, shall apply not only to such
persons as appear by the books of the coi'-

poration to be such, but also to every
equitable owner of stock, although the same
appears on the books in the name of an-

other; and also to every person who has
advanced the installments or purchase
money of stock in the name of a minor, so
long as the latter remains a minor; and also
to every guardian or other trustee who
voluntarily invests any trust funds in the
stock. Trust funds in the hands of a
guardian or trustee shall not be liable under
the provisions of this section by reason of
any such investment, nor shall the person
for whose benefit the investment is made be
responsible in respect to the stock until he
becomes competent and able to control the
same; but the responsibility of the guardian
or trustee making the investment shall con-
tinue until that period. Stock held as col-

lateral security, or by a trustee, or in any
other representative capacity aoes not make
the holder thereof a stockholder within the
meaning of this section, except in the cases
above mentioned, so as to charge him with
the debts or liabilities of the corporation;
but the pledgor, or person, or estate repre-
sented is to be deemed the stockholder as
respects such liability.

Assessments of stock. §§ 2917 et seq.
note to § 2933, Laws of South Dakota.

See

§ 2903. When all the stockholders or mem-
bers of a corporation are present at any
meeting, however called or notified and sign
a written consent thereto on the record of
such meeting, the doings of such meeting
ai-e as valid as if had at a meeting legally
called and noticed; but this section shall not
be construed to authorize the stock or
bonded indebtedness of corporations to be
increased, except at a. meeting held after
sixty days' notice. The stockholders or
members of such coiiioration, when so as-
sembled, may elect officers to fill all vacan-
cies then existing, and may act upon such

other business as might lawfully be trans-
acted at I'egular meetings of the corporation.

§ 2904. When the shares of stock in a cor-

poration are owned by parties residing out

of the State, the president, secretary and
directors of the corporation before entering

any transfer of the shares on its books, or

issuing a certificate therefor to the trans-

feree, may require from the attorney or

agent of the non-resident owner, or from the

person claiming under the transfer, an affi-

davit or other evidence that the non-resident

owner was alive at the date of the transfer,

and if such affidavit or other satisfactory

evidence is not furnished, may require from
the attorney, agent or claimant a bond of

indemnity with two sureties satisfactory to

the officers of the corporation or if not so

satisfactory, then one approved by the dis-

trict judge of the county in Avhich the prin-

cipal office of the corporation is situated,

conditioned to protect the coii>oratiou against
any liability to the legal representatives of

the owner of the shares in case of his or her
death before the transfer, and if such affi-

davit, or other evidence, or bond is not fur-

nished when required, as herein pi-ovided,

neither the corporation, nor any officer

thereof, shall be liable for refusing' to enter
the transfer on the books of the corporation.

§ 2905. Every corporation may increase or
diminish its capital stock at a meeting called

for that purpose by the directors as follows:

1. Notice of the time and place of meet-
ing, stating its object and the amount to

which it is proposed to increase or diminish
its capital stock must be personally served
on each stockholder resident in the State

sixty days prior to the time of such meeting
at his place of residence, if known; and the
notice must be given to stockholders whose
place of residence is unknown or who are
not residents in the State by the publication
of such notice in a newspaper published in

the county where the principal office of the
coii^oration is situated, not less than once a
week for sixty days prior to such meeting.

2. The capital stock must in no case be
diminished to an amount less than the in-

debtedness of the coiiDoration or to the
estimated cost of the works which it may
be the purpose of the coiiDoration to con-
struct.

3. At least two-thirds of the entire capital
stock must be represented by the vote in

favor of the increase or diminution before
it can be effected.

4. A certificate must be signed by the
chairman and secretary of the meeting and
a majority of the directors, showing a com-
pliance with the requirements of this section,
the amount to which the capital stock has
been increased or diminished, the amount
of stock represented at the meeting and
the vote by which the object was accom-
plished.

5. The certificate must be filed in the office

of the secretary of State, there to be re-
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corded in the book of corporations, and
thereupon the capital stoclt shall be so in-

creased or diminished.

See Const., art. VII, { 138.

§ 2906. At a meeting of the stockholders of

the corporation called for that purpose by
the directors a corporation may issue bonds
as follows:

1. Notice of the time and place of mteet-

Ing, stating its oliject and the amount of
bonds to be issued, must be served in the
manner provided in the last section.

2. At least two-thirds of the entire capital
stock must be represented by the vote in

favor of the issuance of bonds.
3. The certificate must be signed by the

chairman and secretary of the meeting and
a majority of the directors, shovring a com-
pliance -with the requirements of this sec-

tion, the amount of bonds to be issued, the
amount of stock represented at the meeting,
and the vote by which the obiect was ac-

complished, which certificate shall be filed

in the office of the secretary of State, there
to be recorded in the books of corporations.

A violation of any of the provisions of this

section shall render every director, officer

and stockholder of the corporation, who had
knowledge of such violation and did not dis-

sent therefrom and cause his dissent to be
entered at large upon the journal of the
corporation, jointly and severally liable for
all debts so created.

See Const., art. VII, § 138.

ARTICLE IV. CORPORATE RECORDS.

Sec. 2007. Record of business transaction; stock-
book open to Inspection.

§ 2907. All corporations for profit are re-

quired to keep a record of all their business
transactions; a journal of all meetings of
their directors, members or stockholders,
with the time and place of holding the same,
whether regular or special, and if special,

its object, how authorized and the notice
thereof given. The record must embrace
every act done, or ordered to be done; who
were present and who were absent; and, if

requested by any director, memlier or stock-
holder, the time shall be noted when he en-
tered tlio meeting or obtained leave of ab-
sence therefrom. On a similar request the
ayes and noes must be taken on any propo-
sition and a record thereof made. On a
similar request the protest of any director,

member or stockholder to any action or pro-

posed action must be entered in full; all

such records shall be open to the inspection
of any director, member, stockholder or cred-
itor of the corporation. In addition to the
records above required to be kept corpora-
tions for profit must keep a book to be
known as the " stock and transfer book,"
In which must be kept a record of all stock;

the names of the stockholders or members
alpha Betically arranged; installments paid
or unpaid; assessments levied and paid or
unpaid; a statement of every alienation, sale
or transfer of stock made, the date thereof,
and by and to whom, and all such other
records as the by-laws prescribe.

False entries In corporate books, penalty.

§ 7434, 7435.

ARTICLE V. AMENDING ARTICLES OF IN-

CORPORATION.

Sec. 2008. Articles, how amended.
2909. Renewal of corporate existence.

§ 2908. Any private corporation created or
existing, or whlcli may hereafter be created
under the laws of the State of North Dakota,
may amend or change its articles of incor-

poration at a meeting called for that pur-
pose by the directors, as follows:

1. Notice of the time and place of meeting^
stating its object must be served in the
manner prescribed In section 2905.

2. At least two-thirds of the entire capital
stock must bo represented by vote in favor
of the amendment or change in the articles

of incorporation.

3. A certificate must be signed by the
chairman and secretary of the meeting and
a majority of the directors, showing a com-
pliance with the requirements of this sec-

tion, the articles to be amended or changed,
the amount of stock or the number of mem-
bers represented at the meeting and the vote
by which the object was accomplished.

4. The certificate must be filed in the office

of the secretary of State, there to be re-

corded in the book of corporations, and there-
upon the articles shall be so amended.

5. The written assent of the holders of
three-fourths of the capital stock or members
shall be as effectual to authorize the change
or amendment of the articles of incorpora-
tion as if a mooting of the stockholders, as
prescribed by tliis section, was called and
held and upon such written assent the di-

rectors may proceed to make the certificate

to the secretary of State as herein provided.

Articles must contain what. S 2861.

§ 2909. Any private corporation now ex-

isting in this State or which may hereafter
be created under the laws of this State may
at any time prior to the expiration of the
period of its corporate existence as limited
by its articles of incorporation or by this

chapter renew the term of its corporate ex-
istence for another term of years, not ex-

ceeding the p<M'imi limited by law, by
amending its articles of incorporation in the
manner and upon the notice prescribed in

section 2908.

Limit of existence twenty years. { 2882.
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ARTICLE VI. CHANGING CORPORATE NAME.

Sec. 2910. Corporate name, how changed.

§ 2910. Every private corporation created

and existing, or which may hereafter be

created under the laws of the State of North

Dakota, may change its name at a meeting

called for that purpose by the directors, as

follows:
1. Notice of the time and place of meeting,

stating its object must be served in the

manner prescribed in section 2905.

2. At least two-thirds of the entire capital

stock must be represented by the vote in

favor of the change of name.
3. A certificate must be signed by the

chairman and secretary of the meeting and
a majority of the directors, showing a com-
pliance with the requirements of this sec-

tion, the name adopted as the new name
of such corporation, the amount of stock

or the numbers of members represented at

the meeting and the vote by which the
change of name was accomplished.

4. The certificate must be filed in the office

of the secretary of State, there to be re-

corded in the book of corporations, and
thereupon the name of such corporation shall

be so changed.
5. The written assent of the holders of

three-fourths of tlie subscribed capital stock
shall be as effectual to authorize tlie cliange
of name as if a meeting wa.s called and held,

as prescribed by this section, and upon such
written assent the president and secretary
may proceed to make tlie certificate to the
secretary of State as herein provided.

6. Every proceeding, act, liability or thing
done, undertaken, or incurred by or on be-

half of the corporation, under its former
name, sliall be and continue of the same'
validity and oliligation under such new name
as if the name had remained unchanged.

See § 2853, § 2882, and note.

ARTICLE TIL CHANGING CORPORATE
HEADQUARTERS.

Sec. 2911. Corporate headquarters, how changed.

§ 2911. Every private corporation created
and existing, or wliich may hereafter be
created under the laws of the State of North
Dakota, may change the place where Its

principal business is to be transacted at a
meeting called for that purpose by the di-

rectors, as follows:
1. Notice of the time and place of meeting,

stating its ol)ject must be served in the
manner specified in section 290.5.

2. At least two-thirds of the entire capital
stock must be represented by the vote in
favor of the change of the place where the
principal business of the corporation is to
be transacted.

3. A certificate must be signed by the
chairman and secretary of the meeting and
a majority of the directors, showing a com-

pliance with the requirements of this sec-

tion, the place to which the place where
tlie principal business of tlie corporation is

to be transacted has been changed, the
amount of stock or the number of the mem-
bers represented at the meeting, and the
vote by which the object was accomplished.

4. The certificate must be filed in the office

of the secretary of State, there to be re-

corded in the book of corporations, and
thereupon the place where the principal busi-

ness of the corporation is to be transacted
shall be so changed.

5. Tlie written assent of the holders of

three-fourths of the subscribed capital stock
shall be as effectual to authorize such change
as if a meeting was called and held; and
upon such written assent the directors may
proceed to malce the certificate herein pro-

vided for.

ARTICLE Vin. DISSOLUTION OF COR-
PORATIONS.

Sec. 2912. Dissolution; involuntary; voluntary.
2913. Lapse by non-user.
2914. L)irectors trustees on dissolution.
291.5. Liability of trustees.
2916. Corporation, how revived.

§ 2912. A corporation is dissolved:

1. By the expii-ation of the time limited
by its articles of incorporation.

2. Its involuntary dissolution is provided
for in chapter 26 of the Code of Civil Pro-
cedure.

3. If voluntary. Its dissolution may be
effected in tlie following manner:

(a) A corporation may be dissolved by the
district court of the county where its office

or principal place of business is situated,

upon its voluntary application for that pur-
pose.

(b) The application must be in writing and
must set forth, that at a meeting of the
stockholders or members called for that pur-
pose the dissolution of the coii^oration was
resolved upon by a two-thirds vote of all

the stockholders or members, and that all

claims and demands against the corporation
have been satisfied and discharged.

(c) The application must be signed by a
majority of the board of directors, trustees
or other officers liaving the management of
the affairs of the corporation and must be
verified in the same manner as a complaint
in a civil action.

(d) If the court is satisfied that the appli-
cation is in conformity with this article, it

must order the application to be filed and
that the clerk give not less than thirty nor
more than fifty days' notice of the appli-
cation by publication in some newspaper
pubiislied in the county and if there are
none such, then by advertisement posted
in five of the principal places in the county.

(e) At any time before the expiration of
the time of publication any person may file

his objection to the application.
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(f) After the time of publication has ex-

pired the court may upon live days' notice to

the persons svho liave tiled objections or

without further notice, if no objections have
been tiled, proceed to hear and determine
the application; and if all the statements
therein made are shown to be true, the

court must declare the corporation dissolved.

(g) The application, notices and proof of

publication, olijections, if any, and declara-

tion of dissolution constitute the judgment-
|

roll, and from the judsment an appeal may
be taken in the same manner as in other
actions

§ 2913. If a corporation does not or.iianize

and commence the transaction of business

or the construction of its works witliin one
year from the date of Its incorporation, its

corporate powers cease.

§ 2914. Unless other persons are appointed
by the court, the directors or managers of
the affairs of such corporation at the time
of its dissolution are trustees of the credit-

ors and stockholders or members of the cor-

poration dissolved, and have full power to

settle the affairs of the cor])oration and to

collect and pay debts and divide amonp the
stockholders the property Avhich remained
after the payment of debts and necessary
expenses; and for such purposes may main-
tain or defend actions in their own names
by the style of the trustees of such corpo-
ration dissolved, naming it; and no action
whereto any such corporation is a party
shall abate by reason of such dissolution.

§ 2915. The trustees mentioned in the pre-
ceding section are jointly and severally re-

sponsible to the creditors, stockholders and
members of the corporation to the extent
of its property in thoii- hands.

§ 2916. A corporation once dissolved can
be revived only by the same power by which
It could be created.

ARTICLE IX. ASSESMENTS OF BTOCK.
Sec. 2017. AVhon lovied.

2918. Limitation of.

291t). When new assessment onu be levied.
2920. Requisites of assessments.
2921. Form of notice.
2922. Service of notice.
2923. Notice of dcilnqnency.
2924. Contents of notice.
2925. I'nblicatlon of notice.
292G. Jurisdiction to sell stock.
2927. Manner of sales.
2928. Highest bidder, who Is.

2929. Corporation may hid, when.
29.W. Title to stock in corporation.
29.11. Time extended bv piiblication.
2932. Irronularitlcs do "not invalidate.
2933. Redemption: llmltatiun of.

2934. I'roof of publication and sale.

2935. Stock niaj- be declared delinquent or
action broujiht.

§ 2917. The directors of any corporation
formed or existing under the laws of this

State, after one-fourth of its capital stock
has been subscribed, may for the purpose
of paying expenses, conducting business or

paying debts levy and collect assessments
upon the subscribed capital stock thereof
In the manner and form and to the extent
provided herein.

§ 2918. No assessment must exceed ten

per cent, of the amount of the capital stock
nametl in the articles of incorporation, ex-

cept in the cases in this section otherwise
provided for, as follows:

1. If the whole capital of a corporation

has not been paid up. and the corporation

is una1)le to meet its liabilities or to satisfy

the claims of its creditors, the assessment
may be for the full amount unpaid upon
the capital stock; or if a le.ss amount is

sufficient then it may be for such a per-

centage as will raise that amount.
2. Tlie directors of railroad corporations

may assess the stock in installments of not
more than ten per cent, per luonth. unless

in the articles of incorporation it is other-

wise i^rovidtHl.

3. The directors of fire or marine insurance
corporations may assess such a percentage
of the capital stock as they deem proper.

§ 2919. No assessment must be levied while
any portion of a previous one remains un-

paid, unless:

1. The power of the corporation has been
exercised in accordance with the provisions

of this article for the purpo.se of collecting

such previous assessment.
2. The collection of the previous assess-

ment has been enjoined: or.

8. The assessment falls within the pro-

visions of either the first, second or third

subdivision of section 291S.

§ 2920. Every order levying an assessment
must specify the amount thereof, when, to

whom and where payable, fix a day subse-

quent to the full term of publication of the
assessment notice on which the \inpaid as-

sessment shall be delinquent, not less than
thirty nor more than sixty days from the
time of making the order levying the assess-

ment; and a day for the sale of delinquent

stock, not less than fifteen nor more than
sixty days from the day the stock is de-

clared delinquent.

§ 2921. Upon the making of the order the
secretary shall cause to be pul)lished a no-

tice thereof in the following form:
(Name of corporation in full. Location of

principal place of business.)

Notice is hereby given that at a meeting
of the directors, held on the (date), an as-

sessment of (amount) per share was levied

upon the capital stock of the corporation,

payable (when, to whom and wheret. Any
stock upon which this assessment siiall re-

main uniiaid on the (day fixed) will be de-

limiueut and advertised for sale at public

auction and unless payment is made before,

will be sold on the (day appointed), to pay
the delinquent assessment together with the
costs of advertising and expenses of sale.

(Signature of secretary with location of

office.)

§ 2922. The notice must be personally
served upon each stockholder, or in lieu of
l>ersonal service, must be sent through the
mail, addressed to each stockholder at his

place or residence, If known, and if not
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known, at the place where the principal

office of the corporation is situated, and be

published once a week for four successive

weeks in some newspaper of general circu-

lation and devoted to the publication, of

general news, published at the place desig-

nated in the articles of incorporation as the

principal place of business, and also in some
newspaper published in the county in which
the works of the corporation are situated,

if a paper is published therein. If the works
of the corporation are not within a State or

territory of the United States, publication

In a paper of the place where they are situ-

ated is not necessary. If there is no news-

paper published at the place designated as

the principal place of business of the cor-

poration, then the publication must be made
in some other newspaper of the county, if

there is one, and if there is none, then in

a newspaper published in an adjoining
county.

§ 2923. If any portion of the assessment
mentioned in the notice remains unpaid on
the day specified therein for declaring the
stock delinquent, the secretary must, unless
otherwise ordered by the board of directors,

cause to be published in the same papers in

which the notice hereinbfore provided for

shall have been published a notice substan-
tially In the following form:
(Name in full. Location of principal place

of business.)
Notice. There Is delinquent upon the fol-

lowing described stock on account of assess-
ment levied on the (date), (and assessments
levied previous thereto, if any,) the several
amounts set opposite the names of the re-
spective shareholders, as follows: (Names,
number of certificate, number of shares,
amount). And in accordance with law (and
an order of the board of directors made on
the (date), if any such order shall have
been made), so many shares of each parcel
of such stock as may be necessary, will be
sold, at the (particular place), on the (date),
at (the hour) of 'such day, to pay delinquent
assessments thereon, together with costs of
advertising and expenses of the sale.
(Name of secretary with location of office.)

§ 2924. The notice must specify every cer-
tificate of stock, the number of shares it

represents and the amount due thereon, ex-
cept when certificates may not have been
issued to parties entitled thereto, in which
case the number of shares and amount due
thereon together with the fact that the cer-
tificate for such shares has not been issued
must be stated.

§ 2925. The notice when publislied in a
daily paper must be published for ten days,
excluding Sundays and holidays, previous
to the day of sale. When published in a
weekly paper it must be published in each
issue for two weeks previous to the day of
sale. The first publication of all delinquent-
sales must be at least fifteen days prior 1o
the day of sala

§ 2926. By the publication of the notice

the corporation acquires jurisdiction to sell

and convey a perfect title to all of the stock
described in the notice of sale upon which
any portion of the assessment or costs of
advertising remains unpaid at the hour ap-

pointed for the sale, but must sell no more
of such stock than is necessary to pay the
assessments due and costs of sale.

§ 2927. On the day, at the place and at the
time appointed in the notice of sale tho
secretary must, unless otherwise ordered by
the directors, sell or cause to be sold at

public auction to the highest bidder for cash
so many shares of each parcel of the de-

scribed stock as may be necessary to pay the
assessment and charges thereon according to

the terms of sale; if payment is made before
the time fixed for sale, the party paying is

only required to pay the actual cost of ad-
vertising in addition to the assessment.

§ 2928. The person offering at such sale

to pay the assessment and costs for the
smallest number of shares or fraction of a
share Is the highest bidder and the stock
purchased must be transferred to him ou
the stock books of the corporation on pay-
ment of the assessment and costs.

§ 2929. If at the sale of stock no bidder
offers the amount of the assessment and
costs and charges due the same may be bid
in and purchased by the corporation through
the secretary, president or any director
thereof at the amount of the assessment,
costs and charges due; and the amount of
the assessments, costs and charges must be
credite<l as paid in full on the books of the
corporation and an entry of the transfer of
the stock of the corporation must be made
on the books thereof. While the stock re-

mains the property of the corporation it is

not assessable, nor must any dividend be de-
clared thereon; but all assessments and divi-

dends must be apportioned iipon the stock
held by the stockholders of the coi^poration.

§ 2930. All purchases of its own stock
made by any corporation vest the legal title

to the same in the corporation; and the
stock so purchased is held subject to the
control of the stockholders, who may make
such disposition of the same as they deem
fit, in accordance with the by-laws of the
corporation or vote of a majority of all the
remaining shares. Whenever any portion of
the capital stock of a corporation is held
by the corporation by purchase, a majority
of the remaining shares is a majority of the
stock for all purposes of election or voting
on any question at a stockholders' meeting.

§ 2931. The dates fixed in any notice of
assessment or notice of delinquent sale, pub-
lished according to the provisions hereof,
naay be extended from time to time for not
more than thirty days by order of the direct-
ors entered on the records of the corporation;
but no order extending the time for tlie pei*-

formance of any act specified in any notice
is effectual unless notice of such extension
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or postponement is appended to and pub-
lished with the notice to which the order
relates.

§ 2032. No assessment is invalidated by a
failure to make publication of the notices
hereinbefore provided for, nor by the non-
performance of any act required in order to

enforce tlie payment of tlie same: but in

case of any substantial error or omission
in the course of proceedings for collection,

all previous proceedings except the levying
of the assessment, are void and publication
must be begun anew.

§ 2933. No action must be sustained to

recover stock sold for delinquent assess-

ments upon tlie ground of irregularity in

the assessment, irregularity or defect of the
notice of sale, or defect or irregularity in

the sale, unless tlie party seeking to main-
tain such action first pays or tenders to the
corporation, or the party holding the stock
sold, the sum for which the same was sold,

together with all subsequent assessments
which may have been paid thereon and in-

terest on such sums from the time tliey were
paid; and no such action must be sustained
unless the same is commenced by the tiling

of a complaint and the issuing of a sum-
mons thereon within six months after such
sale is made.

§ 2934. The publication of notice required
by this article may be proved by the affi-

davit of tlie prititfv, foreman or principal
cleric of the newspaper in which the same
was published; and the afiidavit of the sec-

retary or auctioneer is prima facie evidence
of the time and place of sale, of the quan-
tity and particular description of the stock
sold, and to whom, and for what price and of
the fact of the purchase money being paid.
The afiidavits must be filed in the office of
the corporation and copies of the same cer-

tified by the secretary thereof are prima
facie evidence of the facts therein stated.
Certificates signed by the secretary and un-
der the seal of tlie corjioration ave prima
facie evidence of the contcMits thereof.

§ 293."). On the day specified for declaring
the stock delinquent, or at any time sub-
sequent thereto and before the sale of the
delinquent stock, the board of directors may
elect to waive further proceedings iinder
this article for the collection of delinquent
assessments, or any part or portion thereof,
and may elect to proceed by action to re-

cover the amount of the assessment and
the costs and exiienses already incurred, or
any part or portion thereof.

ARTICLE X. .7ITDGMENT AGAINST AND
SALE OF COnPOKATE FUANCHISES.

Sec. 2936. Franchise salable to satisfy judgment;
no exemption.

2937. Certificate of purchase; rights of pur-
chaser.

2938. Further rishts.
20.39. Other powers of corporations retained.
2940. Franchise may be redeemed.
2941. Where sold.

§ 29.3G. For the satisfaction of any judg-
ment against a corporation authorized to re-

ceive tolls its franchise and all the rights

and privileges thereof may be levied \i\nm

and sold under execution in the same man-
ner and with the same effect as any other
property, but without any exemption.

S 2'xl~. Tlie purcliascr at llie sale must
receive a certificate of purchase of the fran-

chise and be immediately let into tlie pos-

session of all property necessiiry for the
exercise of tlie powers and the receipt of

the proceeds thereof and must thereafter
conduct the business of such corporation
with all its powers and privileges and sub-

ject to all its liabilities, until the redemption
of the same as hereinafter provided.

§ 29.38. The purchaser or his assignee is

entitled to recover any penalties imposed
by law and recoverable by the corporation
for an injury to the franchise or property
thereof, or for any damages or other cause
occurring during the time he holds the same
and may use the name of the corporation
for the purpose of any action necessary to

recover the same. A recovery for damages
or any penalties thus had is a bar to any
subsequent action by or on behalf of the
corporation for the same.

§ 29:39. The coi-poration whose franchise
is sold, as in this article provided, in all

other respects I'etains the same powers, is

bound to the discharge of the same duties

and is liable to the same penalties and for-

feitures as before such sale.

§ 2940. The corporation may at any time
within one year after such sale redeem the
franchise by paying or tendering to the
purchaser thereof the sum paid therefor
with twelve per cent, interest thereon, but
without any allowance for the toll which he
may in the meantime have received: and
upon such payment or tender the francliise

and all the rights and privileges thereof

revert and belong to the corporation as if

no such sale had been made.
§ 2941. The .sale of any franchise under

execution must bo made in tlie county in

which the corporation has its principal place

of business, or in which the property, or

some portion thereof, upon which the taxes,

are paid is situated.

I »(. .- .

ARTICLE XI. EXAMINATION OF CORPORA-
TIONS.

Sec. 2942. Examination by legislative assembly.
2943. Power reserved by legislative assem-

bly.

§ 2942. The legislative assembly or either

branch thereof, may examine into tlie affairs

and condition of any corporation in tliis

State at all times; and for that purpose any
committee apiwinted by the said assembly
or either branch thereof, may administer all

necessary oaths to the directors, officers and
stockholders of such corporation, and may
examine them on oath in relation to the

94
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affairs and condition tliereof, and may ex-

amine tlie safes, boolfs, papers and docu-

ments belonging to sucli corporation, or per-

taining to its affairs and condition and com-
pel the production of all keys, books, papers

and documents by summary process to be is-

sued on application to any district court or

any judge thereof under such rules and reg-

ulations as tbe court may prescribe.

§ 2943. The legislative assembly may at

any time amend or repeal this chapter, or

any article or section thereof and dissolve

all corporations thereunder; but such
amendment or repeal does not, nor does the

dissolution of any such corporation, take

away or impair any remedy given against

such corporation, its stockholders or offloers.

for any liability which has been previously

incurred.

See Const., art. I, § 16; art. VII, §§ 131, 133;

Code, § 2851.

CHAPTER XV.

Mining and Manufacturing Corporations,

Etc.

Sec. 3154. How formed; term of existence.
3155. Purpose must be stated; cannot loan

to stockholder; penalty.
3156. Accounts; publicity; statement.
3157. Stockholders liable for labor.
3158. Annual report.
3159. Demand for statement; penalty for re-

fusal.
3160. Out of State; main office In State.
3161. Liability of directors.

§ 3154. Corporations for mining, manu-
facturing and other industrial pursuits may
be formed as provided in chapter eleven;
and such corporations have all the rights
and are subject to all the duties, restric-

tions and liabilities therein mentioned, so
far as the same applj^ or relate to such cor-
porations, but the term of existence of any
such corporation shall not exceed twenty
3'cars.

§ 315.5. Tlie purposes for Avhich any such
corporation shall be formed must be dis-

tinctly and definitely specified in the articles

of incorporation, and it must not appropri-
ate its funds to any other purpose nor must
it loan any of its money to any stockliolder
therein; and if any such loan or misappro-
priation is made, the officers who shall make
it, or who shall assent thereto, shall be
jointly and severally liable to the extent of
such loan or misappropriation and interest

and for all the debts of the corporation con-
tracted before the repayment of the sums so

loaned or misappropriated.
§ 3156. Regular books of accounts of all

the business of such corporation must be
kept, which with the vouchers shall be at

all reasonable times open for the inspec-
tion of any of the stockliolders; and as often
as once in each year a statement of such
accounts shall be made by order of tlie di-

rectors and laid before the stockholders.

§ 3157. The stockholders of any corpora-
tion formed for the purposes mentioned in

this chapter shall be jointly and severally
liable in their individual capacities for all

debts due to mechanics, Avorlimen and la-

borers employed by such corporation, which
said liability may be enforced against any
stockholders by an action at any time after

an execution against such corporation shall

be returned not satisfied; Provided, Such ac-

tion is commenced witliin four months; And
provided always. That if any stockholder

shall bo- compelled by any such action to

pay the debts of any creditor, or any part
thereof, he sliall have the right to call upon
all the stockholders to contribute their part
of the sum so paid by him as aforesaid, and
may sue them jointly or severally or any
number of them and recover in such action
the ratable amount due from the pei'son or

persons so sued.

§ 315S. Every such corporation shall an-
nually within twenty days from the first

day of January make a report which must
be published in some newspaper published
at or nearest to the place where the busi-
ness of said corporation is carried on. wliich
report must state the capital stock and the
amount thereof actually paid in, the amount
and nature of its indebtedness and the
amounts due the corporation, the number
and amount of dividends and when paid and
tlie net amount of profits. The said report

must be signed by the president and a ma-
jority of tlie directors and be verified bj'

the oath of the president or secretary of the
corporation and tiled in the office of the reg-
ister of deeds of the county where the
business of the corporation is carried on;
any person ^^:!l> wilfully neglects, fails or
refuses to malce, sign or publish the report
as provided in tliis section shall be guilty of
a misdemeanor.

§ 3159. Whenever any person or persons
owning twenty per cent, of the capital stock
of any corporation formed for the purposes
mentioned in this chapter shall present a
written request to the treasurer thereof that
they desire a written statement of the
affairs of the corporation, lie must make
such statement under oath, embracing a par-
ticular account of all its assets and liabili-

ties in detail and deliver the same to the
persons presenting the written request
within twenty days after such presenta-
tion; and such treasurer shall also at the
same time place and keep on file in his
office for six months thereafter a copy of
such statement, which shall at all times
during business hours be exhibited to any
stockholder of such corporation demanding
an examination thereof; the treasurer, how-
ever, shall not be required to make or de-
liver such statement in the manner afore-
said oftener tlian once in every six months.
If such treasurer neglects or refuses to com-
ply with the provisions of this section he
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shall forfeit and pay to the person present-
ing siu'h written request the sum of lifty

dollars and the further sum of ten dollars
for every twentj'-four hours thereafter until

such statement shtUl be furnished, to be
sued for and recovered in an action.

§ 3160. Any corporation formed for the
purposes mentioned in this chapter may pro-
vide in the articles of incorporation for
having a business otUce without this State
at any place witiiin the United States and
to hold any meeting of tlie stoclvholders or
directors of the corporation at such ottiee

so provided for; but every such coiiJoration
having a business ottiee out of this State
must have iis main ottiee for the transac-
tion of business within tliis State to be also
designated in such articles.

§ 3161. If any such corporation shall A^il-

fully violate any of the provisions of this
chapter relating or applying to such corpo-
ration and sliall thereby become insolvent,
the directors ordering or assenting to such
violation shall jointly and severally be lia-

ble in an action founded upon this statute
for all debts contracted after sucli viola-
tion.

CHAPTER XXI.

Existing Corporations Electing to Con-
tinue Under this Chapter.

Sec. 3259. Proceedings when existing corpora-
tions elect to continue.

'6260. Wlieu individuals must comply with
law of corporations.

§ 3259. Any corporation existing at the pas-

sage of this act, formed under the taws of

this State, may elect to continue its exist-

ence under the provisions of the ten preced-
ing chapters applicable thereto and it may
at any time thereafter malie such choice or

election at any meeting of the stoclcholders

or members, or at any meeting called by
the directors or trustees expressly for con-
sidering the subject, if voted for by stocli-

holders representing a majority of the capi-

tal stock or by a majority of its members;
or it may be made by tlie directors or trus-

tees upon the written consent of that num-
ber of such stoclvholders or members. A
certificate of the action of the directors or
trustees, signed by them and their secre-

tary, with the seal of the corporation, when
the election is made upon such written con-
sent, or a certiticate of the proceedings of
the meeting of the stoclvholders or members,
when such election is so made, signed by
the chairman and secretary of the meeting
and a majority of the directors and trustees
must be tiled in tlie ottiee of the secretary of

State and thereafter tlie corporation sliall

continue its existence under the provisions
of the ten preceding chapters which are ap-
plicable thereto and shall possess all the
rights and powers and be subject to all the

obligations, restrictions and limitations pre-
scribed thereby.

See Const., art. VII, §§ 132, 133.

§ 3260. Any person or association of per-
sons now engaged in or tiiat may hereafter
engage in the construction of any railroad,
street railway, telegraph or telephone lines,

ditch for conveying water, or other lilie work
of intermil improvement shall be required
to comply strictly with all the provisions
of the preceding ten chapters in the same
manner as corporations, so far as the same
can be done. A failure of any such person
or association of persons to comply as afore-
said sliall A\orl<; a forfeiture of any and all

riglits he or tliey may liave acquired in
accordance witli law.

See Const., art. VII, §§ 132, 133.

CHAPTER XXII.

Duties of Foreign Corporations.

Sec. 3261. Conditions of foreign corporation doing
business in this State.

3262. Record.
3263. Secretary of State to be appointed at-

torney for process.
32G4. Liability for failure to comply.
3265. Failure to comply renders all contracts

void.

§ 3261. No foreign corporation, association
or joint-stock company, except an insurance
company, shall transact any business within
this State, or acquire, hold or dispose of
property, real or personal, within this State,

until such corporation shall have tiled in
the ottiee of tlie secretary of State a duly
authenticated copy of its charter or articles
of incorporation and sliall have complied
with tlie provisions ot tliis chapter; I'ro-
vided, That the provisions of tliis chapter
shall not apply to corporations created for
religious or charitable purposes solelj-.

See Const., art. VII, § 136. See note to § 3190,
Laws of South Dakota.

[Acceptance of notes within this territory by a
foreign corporation, in settlement for sales of
merchandise made in its own .State, is not such
a transaction as is inhibited bv section 567. Mfg.
Co. V. Foster, 4 Dalv. 329; s. c," 30 N. W. Itep. 166.
Foreign corporations, like other non-residents,

are allowed to sue upon furnishing security for
costs; their capacity to sue is not affected by
inhibition contained In sections 567-569, which ex-
lends only to the ordinary transaction of business.
.Mach. Co. v. Moore, 2 Dak. 281; s. c, 8 N. W.
Keo. 131; Mfg. Co. v. Foster, 4 Dak. 329; s. c,
3(1 N. AV. Rep. 166.
Foreign corporation plaintiff need not allege in

complaint that it has liled copy of Its articles
and ai)p()iiitment of agent for process; complaint
without such allegation held suUicient. Mach. Co.
V. Moore, supra.
Defense that foreign corporation has no au-

thority to sue must be raised by answer, not by
lienuurer. Id.; Lumber Co. v. Keefe, 6 Dak. 160;
s. c, 41 N. W. Rep. 743.]

§ 3262. Such charter or articles of incorpo-
ration shall be recorded in a boolc to be
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kept by the secretary of this State for that

purpose.
. ^.

§ 3263. Such corporation, association or

joint-stock company shall by a duly exe-

cuted instrument filed in the office of the

secretary of State constitute and appoint the

secretary of State and his successors its

true and lawful attorney upon whom all

process in any action or proceeding against

it may be served and tlierein shall agree

that "any process which may be served

upon its said attorney sliall bo of the same
force and validity as if served upon it per-

sonally in this State and that such appoint-

ment !;hall continue in force irrevocable so

long as any liability of the corporation, as-

sociation or joint-stock company remains

outstanding in this State. Service upon such

attorney shall be deemed sufficient service

upon the corporation, association or joint-

stock company. Whenever any process

against any foreign corporntion. associa-

tion or ioiiit-stock company, doing business

In this State, shall be served unon the secre-

tary of State he shall foi-fhwith mail a copy
of such process, postage prepaid, and di-

rected to such corporation, association or

joint-stock companv at its nvincinal place of

business, or if it is a corporation, associa-

tion or joint-stock comoany of a foreisn

counti'v. to its resident manager in the
United States, or to such other person as

may have been previously designated by it

by written notice filed in the office of the
secretary of State. As a condition of valid

and effectual service the plaintiff shall pay
to the secretary of State at the time of the
service the sum of two dollars -uiiich the
plaintiff shall recover as taxable costs if he
prevails in his action. The secretary of
State shall keen a record of all such pro-
cess which shall show the time and hour
of service.

See note to § 3192. Laws of South D.ikota. For-

eign corporation may sue and defend. § 5756.

Service of summons on. §§ 5252, 5254.

rSections 3261 and 3263 do not render contracts
entered into with foreign corporations before com-
pliance with terms of snid sections, unenforcible
and void. Mill Co. v. Rartlett, 8 N. Dak. 138;
s. c, 54 N. W. Rep. 544.
Parties who have contrncted with such foreign

corporation as a corporation, .nnd received and
retained iieneflts of such contract, cannot raise
the question of non-compliance with terms of said
sections. Id.]

§ 3264. Any failure to comply with the
provisions of the last three sections and
with section 3116 of this Code shall render
each and every officer, agent and stock-
holder of any coi-poration. association or
joint-stock company failing to comply there-
with, jointly and severally liable on any
and all contracts of such corporation, as-
sociation or joint-stock company made
within this State during the time such cor-
poration, association or joint-stock com-
pany is so in default.

§ 3265. Every contract made by or on be-

half of any corporation, association or joint-

stock company, doing business in this State,

without first having complied with the pro-
visions of section 3116. if an insurance com-
pany, or with the provisions of sections 3261
and 3263, if other than an insurance com-
pany, shall be wholly void on behalf of such
corporation, association or joint-stock com-
pany and its assigns, but any contract so
made in violation of the provisions of this
section may be enforced against such cor-
poration, association or joint-stock company.

CHAPTER XXXV.
Transfer of Real Property.

ARTICLE I. MODE OF TRANSFER.
Sec. 3532. By-laws may empower oflScers to exe-

cute transfers.
3533. Who executes, if not so empowered.
3534. Prior instruments legalized.
3535. Corporate signatures.

§ 3532. Any foreign or domestic corpora-
tion may in its by-laws empower any one
or more of its officers severally or conjointly

to execute and acknowledge in its behalf
conveyances, transfers, assignments, re-

leases, satisfactions or other instruments
affecting liens uiK)n, titles to or interests in

real estate.

TTo charge a corporation vendee with knowl-
edge of outstanding equities in the land, on the
ground that its managing ofhcer had knowledge of
it. is not sufBcient to show that such officer ob-
tained such knowledge more than three years be-

fore the organization of the corporation. Red
River Vallev Lnnd & Investment Co. v. Smith,
74 N. W. Rep. 194.]

§ 35,33. In the absence of any by-laws the

president or secretary of any corporation,

and the president, secretary, treasurer or
cashier of any loan, trust or banking cor-

poration may execute and acknowledge such
instruments when authorized by resolution

of the board of directors.

§ 35.34. All instruments affecting liens

upon, titles to or interests in real estate here-

tofore executed and acknowledged in good
faith by the treasurer or cashier in behalf
of any loan, trust or banking corporation
are declared valid and effectual to the same
extent as they would have been had the
last two sections been in force at the time
of their execution.

§ 3535. Tlie signature of a corporation to

any instrument mentioned in section 3532^

shall be as follows:
(full name of corpo-

ration.)

By (some officer authorized by resolution

or the by-laws of the corporation to execute
and acknowledge such instrument.)

(oliicial designation of
persons signing).
T^ttest:

(Seal) Secretary.

ISIisnomer does not invalidate an instrument.

I 2853.
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CHAPTER XL.

Wills.

Sec. 3043. Corporation cannot take under a will.

§ 3643. * * * No corporation can talce

under a will, unless expressly authorized by
statute so to talce.

CHAPTER XLIII.

Contracts.

ARTICLE VI. MANNER OF CREATING CON-
TRACTS.

Sec. 8891. IIow seal affixed.

§ 3801. A corporate or official seal may be
affixed to an instrument by a mere impres-

sion upon the paper or other material on
which such Instrument is written.

CHAPTER XCIX,

Definitions.

Sec. 5121. " Terson " defined.

§ 5121. The word " person " except when
used by waj' of contract, includes not only
human beings, but bodies politic or corpo-
rate.

" Person " defined,

tlon " defined. § 2850.

7727. 7728. " Corpora-

CODE OF CIVIL PROCEDURE.

CHAPTER VII.

Manner of Commencing' Civil Actions.

Sec. 5252. Summons, how sen-ed.
5254. Service by publication; cases and man-

ner.

§ 5252. The summons shall be served by
43elivering a copy thereof as follows:
* * * Itl * ^l !^ 4l

4. If the defendant is a domestic corpora-
tion organized under the laws of the terri-
tory of Daliota, or of this State, to the presi-
dent, or other head of the corporation, secre-
tary, cashier, treasurer, a director or man-
aging or authorized agent thereof, and sucli
service may be made within or without this
State. In case the sheritf shall return the
summons with his certificate that no such
officer, director or agent can conveniently be
found in his county, service may be made
by leaving a copy of the summons at any
office of such corporation within this State,
with the person in charge of such office.

5. If the defendant is a foreign corpora-
tion, joint-stock company or association, to
the secretary of State, unless the defendant
Is an insurance company, in which case, to
the commissioner of insurance, or to tlie

president, secretary, cashier, troastirer, a di-
rector or managing agent tliereof, if within
the State, doing l>iislnoss for the defendant.

6. In nil cases when a foreign corporation.
Joint-stock company or association shall not
have app()inte<l eitlier the secretary of State
or the commissioner of insurance, as the
case may be, as its lawful attorney upon
whom service of process may be made, and
such foreign corporation, joint-stock com-
pany or association cannot be personally
served with such process according to the
provisions of sulxlivision 5 of this section, it

shall be lawful to serve such process on
any person who shall be found within this

State acting as the agent of, or doing busi-
ness for, such corporation, joint-stock com-
pany or association. But the service pro-
vided for in this subdivision can be made
upon a foreign corporation, joint-stock com-
pany or association only when it has prop-
erty within the State or the cause of action
arose therein.

See § 2882, subd. 2, note. Duties of foreign cor-
porations. §§ 5753-5757. See Law of South Da-
kota, § 4898, note. Service of summons on cor-
puratlous. See Laws of 1897, appendix.

§ 5254. Service of the summons in an ac-
tion may L>e made on an^- Ueleudant by pub-
lication thereof upon filing a verifieu com-
plaint therein wiiu the clerk of the district
court of the county in which the action is

commenced, setting forth a cause of action
in favor of the plaiulitf and against the
defendant, and also filing an affidavit stat-

ing the place of defendants residence, if

known to the affiant, and if not linowu,
stating that fact, and furllier stating:
* « * * * * * * ^ *

2. That the defendant is a foreign corpo-
tion, joint-stock company or association
and has no agent or person in this State
upon whom service may be made under the
provisions of section 5252; or,

CHAPTER IX.

Of the Provisional Remedies in Civil
Actions.

Art. 3. Injunction.
4. .attachment.
6. Receivers.

ARTICLE III. I.NJUNCTION.
Sec. 5349. Against corporation.

§ 5349. An injunction to suspend the gen-
eral and ordinary business of a corporation
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must not be granted without due notice of

the application therefor to the proper offi-

cer of the corporation, except when the State

is a party to the proceeding.

ARTICLE IV. ATTACHMENT.

Sec. 5352. When attachment may Issue.

5362. Attaohment, how levied.

5366. Certificate of defendant's Interest.

§ 5352. In an action on a contract or judg-

ment for the recovery of money only, or

for the wrongful conversion of personal

property, the plaintiff at or after the com-
mencement thereof may have the property

of the defendant attached in the following

cases:
1. When the defendant is not a resident

of this State or is a foreign corporation.***** *

§ 5362. A levy under a warrant of attach-

ment must he made as follows:

4. Upon other personal property by leav-

ing a copy of the warrant and a notice show-
ing the property attached with the person
holding the same; or, if it consists of a de-

mand other than as speeifiod in the last

subdivision, with tJie person acainst whom
it exists, or if it consists of a right or share
in the stock of a corporation or interest or
profits tliereo.n, witli the president or other
head of the corporation, or tlie secretary,

cashier or managing agent thereof. The
lien of the attachment shall T>e effectual

from the time M-hen a levy is made in ac-

cordance with tlie foregoing provisions.

§ .5366. Upon the application of tlae slieriff.

holding a warrant of attacliment, the presi-

dent or other head of a corporation, or the
secretary, casliier or managing agent
thereof, or a debtor of the defendant, or a
person liolding property, including a bond,
promissory note or otlier instrument for tiie

payment of money belonging to the defend-
ant, must furnish to the slieriff a certificate
under his hand, specifying the riglits or
number of shares of the defendant in the
stoclv of the coriioration \\itli all dividends
declared or incumbrances tliereon; or the
amount, nature and description of the prop-
erty held for tlie benefit of the defendant,
or of the defendant's interest in property so
held, or of tlie debt or demand owing to
the defendant, as the case requires. If such
officer, debtor or individual refuses to fur-
nish such certificate, or if it is made to ap-
pear by affidavit or otherwise to the satis-
faction of the court or judge thereof, that
there is reason to suspect that any certifi-

cate given by him is untrue or that it fails
to set forth fully the facts required to be
shown thereliy, he may be required by order
of the court or judge to attend before him
and be examined on oath concerning tlie

same and obedience to such order may be
enforced by proceedings as for a contempt.

ARTICLE VI. RECEIVERS.

Sec. 5403. Receiver may be appointed, when.

§ 5403. A receiver may be appointed by the
court in which an action is pending, or by a
judge thereof:
'* * * ill III ^

5. In the cases provided In this Code, when
a corporation has been dissolved, or is in-

solvent or in imminent danger of insolvency,
or has forfeited its corpoi'ate rights; and
In like cases within this State, of foreign
corporations.

0. In all other cases where receivers have
heretofore been appointed by the usages of
courts of equity.

CHAPTER XIII.

Of the Costs and Disbursements in Civil
Actions.

Sec. 5597. Non-resident must furnish security.

§ 5597. In cases in which the plaintiff is

a non-resident of the State or a foreign cor-
poration, the plaintiff mvist before commenc-
ing such action furnish a sufficient surety
for costs. The surety must be a resident of
the county or subdivision where the action
is tjo be brought aiijd must be approved by
the clerk. His obligation shall be complete
by simply indorsing the summons or signing
his name on the complaint as security for
costs.

CHAPTER XXIV.

Actions in Place of Scire Facias, Quo War-
ranto and of Information in the Nature
of Quo Warranto.

Sec. 5741. Remedies obtainable by action instead
of writ.

5742. Who plaintiff.
5743. Against persons usurping franchise or

corporate powers.
5744. Security for costs.
5750. Joinder of several claimants.
5751. Judgment.

§ 5741. The remedies formerly attainable
by the writ of scire facias, the writ of quo
warranto and proceedings by information in
the nature of quo warranto may be obtained
by civil action in the district court under
the provisions of this chapter and of chapter
26.

§ 5742. When the action is prosecuted by
the attorney-general, the State of North
Dalcota shall be plaintiff; when it is prose-
cuted by a private person, such person sliall

be the plaintiff therein and the proceedings
in such action shall be the same as in an
action by a private person, except as other-
wise specially provided.

§ 5743. An action may be commenced by
the State, or any person who has a special
interest in the action, against the parties
offending in the following cases:
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1. When any person shall usurp, Intrude
Into or unlawfully hold or exorcise * * *

any franchise within this State, or any office

In a corporation created by tlie authority
of this State; or,
I* Hi « 1^ * « 4<

3. When any association or number of

persons shall act within this State as a cor-

poration without beinj? duly incorporated.

§ 5744. Before commeucinc: an action under
this chapter, at the request of a party hav-
ing an interest therein the attorney-general
may require as a condition of commencing
the same, that sjitisfactory security be given
to indemnify the State against costs and ex-
penses Avhicli may be incurred tluMvin.

§ 5750. AVhen several persons claim to be
entitled to the same office or franchise, one
action may be brought airainst all such per-

sona, in order to try their respective rights

to such office or franchise.

§ 5751. When a defendant against whom
such action shall have been commenced
shall be adjudged guilty of usurping, intrud-
ing Into or unlawfully holdimr or exorcising
any office, franchise or privilege, judgment
shall be rendered that he be excluded from
such office, franchise or privilege and also
that the plaintiff recover costs against him.
The court may also in its discretion impose
upon such defendant a fine not exceeding
five thousand dollars, which fine when col-

lected shall be paid into the treasury of
the State to the credit of the school fund.

CHAPTER XXVI.

Actions by and against Corporations.

Art. 1. Gonoral provisions.
2. Actions airainst offiofrs.

3. Actions ajrainst insolvent corporations.
4. I'roceediugs to annul corporations.

ARTICLE I. GENERAL PROVISIONS.

Sec. ."iTSS. Averments as to incorporation.
5754. When plaintiff not rtniuired to prove

corporate existence.
5755. Misnomer waived, -nben.
5756. Foreign corporation may sue, defend,

etc.
5757. Action against foreign corporation

which has ceased to exist.

§ 5753. In an action by or against a cor-
poration the complaint must aver that the
plaintiff or defendant as the case may be is

a corporation. If incorporated under any
law of this State, that fact must be averred;
If not so incorporated, an avtnmient that
It Is a foreign conwration is sufficient. The
complaint need not set forth or specially re-

fer to pny act or proceeding by or under
which the conwration was formed.

Due Incorporation cannot be questioned collater-

ally. § 2852. Copy of articles prima facie evi-

dence. § 2S70.

§ 5754. In an action by or against a cor-
poration the plaintiff need not prove upon
the trial the existence of the corporation,
unless the answer is verified and contains
an allegation, positive and not upon infor-
mation and belief, that the plaintiff or the
defendant, as the case may be, is not a cor-
poration.

See § 5753, cross-references.

§ 5755. In actions or proceedings by or
against corporations the defendant is

deemed to have waived any mistalce in the
statement of the corporate name, unless the
misnomer is pleaded in the answer or other
pleading in the defendant's Ix-half.

I § 5750. A corporation createil by or under
the laws of any other State, territory or

I

country or of the United States may prose-
cute or defend an action or proceeding in

1
the courts of tliis State in the same manner
as corporations created under the laws of
this State, except as otherwise specially pre-
scribed by law. But such foreiirn coriwra-

j

tion cannot maintain any action founded
! upon an act or upon any lialtility or obliga-
tion, express or implied, arising out of or
made or entered into in consideration of
any act which the laws of this State for-
bid a corporation or any association of in-

dividuals to do without express authority.

See §§ 3261-3265. Service of summons on foreign

corporation. § 5252.

§ 5757. An action for the recovery of
money may be commenced and prosecuted
to jttdgment against a cori)oration created
by or under the laws of any other St;ite,

territory or country, or of the United States,
although such corporation may have ceased
from any cause whatever to act in whole
or in part as a coriwration, in the same
manner as though it had not ceased to act;
and satisfaction of the judgment may be
enforced out of any property in tl)is State
which such corporation owns or has an in-

terest in or would own or have an interest
in. had the same not ceased to act as afore-
said, whether held or controlled by such
corporation or by any person or agent for
its tise and benefit in whole or in itart, or by
a trustee or assignee for the creditors of
such corporation ajipointed under or deriv-

ing his authority from tli(> laws of any otiii'r

State, territory or country, and an attach-
ment issued in such action may be executed
on any such property.

ARTICLE II. ACTIONS AGAINST OFFICER.S.

Sec. 5758. For what ma.v be maintained.
57.")9. Who may bring.
5760. Visltorial power not divested.

§ 57.")8. An action may be maintained
against one or more trustees, directors, man-
agers or other officers of a corporation to
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procure a judgment for tJie following pur-

poses or so much thereof as the case re-

quires:
1. Compelling the defendants to account

for their official conduct in the manage-
ment and disposition of the funds and prop-

erty committed to their charge.

2. Compelling them to pay to the corpo-

ration which they represent or to its cred-

itors any money, and the value of any prop-

erty which they have acquired to them-
selves or transferred to others or lost or

wasted by violation of their duties, or to

transfer any such property held by them to

the cori>oration.

3. Suspending a defendant from exercising

his office, when it appears that he has
abused his trust.

4. Removing a. defendant from his office

upon proof or conviction of misconduct and
directing a new election t,o be held by the
body or board duly nuthorized to hold

the same In order to fill the vacancy created
by the removal or when there is no such
body or board, or when all the members
thereof are removed, directing the removal
to be reported to the secretary of State, who
may fill the vacancy.

5. Setting aside an alienation of property
made by one or more trustees, directors,

managers or other officers of a corporation,
contrary to a provision of law or for a pur-
pose foreign to the lawful business and ob-

jects of the corporation, when the alienee
knew or had notice of the purpose of the
alienation.

f). Restraining and preventing such aliena-

tion, when it is threatened, or when there
is good reason to apprehend that it will be
made.

§ 5750. An action may be commenced as
prescribed in the last section by the State,
or, except when the action is brought
for the pui'pnse specified in subdivi-
sions 3 and 4 of said section, by a creditor
of the corporation, or by a, trustee, director,
manager or other officer of the corporation,
having a general superintendence of its

concerns, or by a stoclvholder of the corpo-
ration upon the neglect or refusal of such
officer so to do at the request of such stock-
holder.

§ 57<30. This article does not divest or im-
pair any visitorial power over a corpora-
tion which is vested by a statute in a public
officer or boai'd.

ARTICLE III. ACTIONS AOAINST INSOLVENT
CORPORATIONS.

Sec. 5761. Action to sequestrate corporate prop-
erty, when maintainable.

5762. Action to dissolve, when maintainable.
5763. Who may commence.
5764. When injunction granted.
57G5. Appointment and powers of receiver.
5766. Action proceeds to judgment though

creditor settles.
5767. When stockholders, oflBcers, etc., made

defendants.
5768. When made defendants after judgment

against corporations.

Sec. 5769. Action against stockholders, etc.

5770. Pro<'edure therein.
5771. Distribution of property.
5772. When payments enforced against stock-

holders, etc.
5773. Suits by other creditors restrained; all

creditors to be parties.
5774. Discovery compelled.

§ 5TG1. Whenever a judgment shall be ob-

tained against any corporation incorporated
under the laws of this State and an execu-
tion issued thereon shall have been returned
unsatisfied in whole or in part, the judgment
creditor or his legal representative may
maintain an action to procure a judgment
se(iuest rating tlie property of a corporation

and providing for a distribution thereof.

§ 5762. In either of the following cases,

an action to procure a judgment dissolving

a corporation, created by or under tlie laws
of this State, and forfeiting its corporate
rights, privileges and franchises, may be
maintained as prescribed in the next sec-

tion:

1. When the corporation has remained in-

solvent for at least one year.

2. "\^'hen it has neglected or refused for

at least one year to pay and discharge its

notes or other evidences of debt.

3. When it has suspended its ordinary and
lawful business for at least one year.

4. If it h.as banking powers or power to

make loans or pledges or deposits, or to

make insurances, when it becomes insolvent

or unable to pay its debts, or shall neglect

or refuse to pay its notes or evidences of

debt on demand, or has violated any pro-

visions of the law by or under which it was
incori)«rated or of auy other law binding
upon it.

§ 5763. The action specified in the last

section shall be brought by the State. And
wlienever a creditor or stoclcholder of any
corporation submits to the attorney-general
a written statement of facts, verified by
oath, showing grounds for an action
under the provisions of the last section,

and the attorney-general omits for thirty

days after sucli submission to commence an
action specifieil in the last section, then, and
not otherwise, sucli creditor or stoclcholder

may apply to the proper court .for leave to

commence sucli an action and on obtaining
leave may maintain tlie same accordingly.

§ 57(34. In an action brought as prescribed

in this article, the court or judge thereof,

may upon proof of the facts authorizing the
action to be maintained grant an injunction,
restraining the corporation and its trustees,

directors, managers and other officers from
collecting or receiving any debt or demand
and from paying out or in any way trans-
ferring or delivering to any person any
money, property or effects of the corporation
during the pendency of the action, except by
express permission of the court. When the
action is brought to prociu-e the dissolution
of the corporation the injunction may also
restrain the corporation and its trustees, di-
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rectors, managers and other officers from
exercising any of its corporate rights, privi-

leges or franchises during the pendent'.v of

the action, except by express permission of

the court. The provisions of article 3 of

chapter 9 of this Code, relating to granting,

vacating and modifying an injunction apply

to au injunction granted as prescrilx-d in

this section.

§ 57G.J. The court may in any stage of an
action under the preceding provisions of this

article appoint one or more receiver to take
charge of the property and effects of such
corporation and to collect, sue for inid re-

cover dei)ts and demands that may be due
and the property lliat may belong to such
corporation, who sliall in all respects possess

the powers and authority conferred and be
suliject to all the obligations imposed upon
receivers in other cases, and in all respects

be subject to the control of the court.

§ 5766. Whenever an action shall have been
brought against a corporation under the pro-

visions of this article the court shall, if the

proof is sutticient, proceed to final judgment
in such case, dissolving sucli corporation and
forfeiting its corporate rights, privileges and
franchises, notwithstanding such creditor

may settle with such corporation; and in all

such cases any creditor or the attorney-gen-
eral shall have the right to appear and prose-

cute such action. The original plaintiff shall

not be liable for the costs of such further
prosecution; but the creditor continuing the
same, or the State, in case it is continued
by the attornev-general shall be liable there-

for.

§ 5767. In an action against a corporation
upon a claim for whicli its stoclvliolders, di-

rectors, trustees or other officers, or any of
them, are liable by law in any event or con-
tingency, one or more or all of the jiersons

so liable may be made parties defendant by
the original or by an amended or supple-
mental complaint; and their liability may
be declared and enforced by the judgment in

such action.

§ 5768. If any creditor of a corporation
whose directors, trustees or other officers or
stockholders are liable for the payment of
his demand desii-es to make them, or one or
more of them, parties to the action after a
judgment therein against the corporation, he
may do so by filing a supi)lemental compl.aint
against them founded upon sucli judgment.

§ 5769. Whenever any creditor of a corpo-
ration shall seek to charge the directors,
trustees or other officers or stockholders
thereof on account of aaiy liability cieated
by law, he may commence and maintain an
action for that purpose in the district court
and may at his election join the corporation
in such action.

§ 5770. The coiu't shall proceed therein as
in other cases, and when necessary shall
cause an accoimt to be taken of the i)roperty
and debts due to and from such corporation
and appoint one or more receivers, who sliall

possess all the powers conferred and be sub-

ject to all the obligations imposed on re-

ceivers by the provisions of section 57(5."); but
if up<tn the filing of the answer or upon the

taking of such account it shall appear tliat

the corporation Is insolvent and that it has
not property or effects to satisfy such cred-

itor, the court may without appointing any
receiver, proceed to ascertain the respective

liabilities of such directors, trustees or other

officers and stockholders and enforce tlie

same by its judgment as in other cases.

§ 577i. I'pon a final judgment being ren-

dered in any action under this article, the

court shall cause a just and fair distribu-

tion of the property of such corporation and
of the proceeds thereof to be made in the

order prescribed in section 5779.

§ 5772. In ail cases in whicii the directors

or otlier officers of a corporation, or the =;tock-

holders thereof shall have been made parties

to an action in which judgment shall be ren-

dered, if the property of sucli coriioration

sliall be insutHcient to discharge its debts,

tlie court shall proceed to compel each stock-

holder to pay in the amount due and remain-
ing unpaid on the shares of stock lield by
him, or so much thereof a.s may be nt'cessary

to satisfy the debts of the coi-poration. If

the debts of the corporation, or any part
thereof, shall still remain uusatislled, the
court sliall proceed to ascertain the respective

lial>ilities of the directors or other officers

and of the stockholders and adjudge the
amount payable by eacli and enforce the
judgment as in otlier cases.

§ 5773. Whenever any action shall be com-
menced against any corporation, its directors,

tmistees or other oflicers. or its stockholders
according to the provisions of this article

the court may liy injunction on the applica-
tion of either party and at any stage of
tlie proceedings restrain all proceedings by
any other creditor against the defendants in

such action; and whenever it shall appear
necessary or proper order notice to lie pub-
lished in such manner as the court shall

direct, requiring all the creditors of such cor-

poration to exhibit their cljiims and become
parties to the action Avithin a reasonable
time not less than ilii'cc months from the
first publication of such notice and in default
thereof such creditors shall be precluded
from all benefit of the judgment which shall

be made in such action and from any dis-

tribution Avhlch shall be made under such
judgment.

§ 5774. In every such action the court may
compel such cori»oration to discover any
stock, property, things in action or effects

alleged to belong to or to have belonged to

it. the transfer and disposition thereof and
the consideration and all the circumstances
of such distribution. Evei^- officer, employe,
agent or stockholder of sucli corporation and
every person to whom it shall be alleged that
any transfer of property or effects of such
corporation has been made, or in whose pos-
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session or control the same is alleged to be,

may be compelled in the discretion of the

court to testify in relation thereto and to

answer any questions touching the transfer

or possession of such property or effects,

although such ansAver may expose the cor-

poration of which he is a member to a for-

feiture of its corporate rights, or any of

them, or may tend to criminate such wit-

ness or subject him to a penalty or forfeiture;

but no person shall be prosecuted or sub-

jected to any penalty or forfeiture for or

on account of aiiy transaction, matter or

thing concerning which he may testify or

produce evidence, documentary or otherwise,

before the court on such examination; Pro-

vided, That no person so testifying shall be
exempt from prosecution and punishment
for perjury committed in so testifying.

ARTICLE IV. PROPEKDIXOS TO ANNUL
CORPORATIONS.

Sec. 5775. By whom brought.
5776. Same; causes for bringing.
5777. Attorney-general to bring; who may,

if he refuses.
5778. When notice given to corporation.
5779. Judgment; receiver; distribution of

property.
5780. Receiver, how and when appointed.
5781. Application of preceding section.
5782. Costs, how paid.
57S3. Judgment-roll, where filed.

5784. Chapter does not extend to certain cor-
porations.

§ 5775. An action may be brought by the
State against a corporation created by or

under the laws of this State for the purpose
of vacating or annulling the existence of

such corporation on the ground that its in-

corporation or the renewal thereof was pro-

curred upon some fraudulent suggestion or
concealment of a material fact by the per-

sons incorporating or by some of them, or
with their knowledae and consent.

§ 5776. (As amended March 9, 1897; L.
1897, ch. 56.) An action may be brought by
the State, or by any private person in the
name of the State, on leave granted therefor
by the district court, upon cause shown fcr
the purpose of annulling the existence of any
corporation created by, or under the laws of
this State, except a municipal corporation,
whenever any such corporation shall,

1. Offend against any of the provisions cf
any law by, or under which it shall have
been created, altered or renewed; or,

2. Violate the provisions of any law by
which such corporation shall have forfeited
its corporate rights, privileges and franchises
by abuse of its powers; or,

3. Whenever it shall have forfeited its
privileges or franchises by failure to exercise
its powers and such default has not been
repaired by actually commencing active
operations; or,

4. Whenever it shall have done or omitted
any act which amounts to a surrender of its

corporate rights, privileges or franchises; or.

5. Whenever it shall exercise francliises or
privileges not conferred upon it by law.

Corporate existence cannot be questioned collat-

erally. § 2852. See § 5346, Laws of South Da-

kato, note.

§ 5777. Whenever the attorney-general

shall have reason to believe that any of the
acts or omissions specified in the preceding
section can be established by proof, he shall

apply for leave and upon leave granted bring
such action in every case of public interest

and in every other case in which satisfactory

security shall be given to indemnify the State

against the costs and expenses which may be
incurred therein. In case the attorney-gen-

eral upon application shall refuse to bring
such action leave to bring the same by a
private person shall be granted only on no-

tice to the attorney-general and the proposed
defendant; and the court on granting leave
in such case may require the prosecutor to
give adequate security to the State to in-

demnify it and the defendant against all

taxable costs therein.

§ 5778. Upon the application by the attor-

ney-general to bring any such action the
court may in its discretion direct notice of
such application to be given to the corpora-
tion previous to the hearing and may hear
the corporation in opposition thereto.

§ 5779. If in any such action it shall be
adjudged that a corporation has forfeited
its corporate rights, privileges and fran-
chises, judgment shall be rendered that such
corporation be excluded from such corpo-
rate rights, privileges and franchises and be
dissolved; and thereupon the affairs of said
corporation shall be wound up by and under
the direction of a receiver to be appointed
by the court and its property sold and con-
verted into money; and the proceeds after
paying the costs and expenses shall be dis-

tributed in the order foUoAving:
1. For the payment of taxes and debts due

the United States, the State of North Da-
kota and any county, town or vUlage therein.

2. For the payment of the legal and equi-
table liens upon the property of such corpo-
ration in the order of their priority.

3. The wages of laborers and employes
accruing within six months previous to the
commencement of the action.

4. For the payment of the other just debts
of the corporation.

5. The residue of such moneys, if any, shall
be distributed among the stockholders
thereof.
When any corporation shall be adjudged

to have exercised a franchise or privilege
not conferred on it by law, the court may
in its discretion instead of rendering a
judgment as above provided in this section
render a judgment that such corporation be
excluded from exercising such franchise or
privilege and that the plaintiff recover costs
and may also, in either case in his discre-
tion, fine such corporation in a sum not ex-
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ceedinjr two thousand dollars to be collected

and paid into the State treasury.

§ 5780. If such an action is pending in the
district court the receiver shall be appointed
by the judgment of dissolution, or by a sub-
sequent order founded thereon. If it shall

be pending in the supreme court, then upon
the entrj- of such judgment of dis.solutlon

the attorney-general shall forthwith com-
mence an action in the proper district court
for the appointment of such receiver and the
winding up of the affairs of such corpora-
tion; and such corporation shall, notwith-
standing such judgment of dissolution, be
deemed to exist until a receiver shall be ap-
pointed, qualified and duly invested with the
property of such corporation, but shall not
be able to do any act or thing other than to

make over and transfer its assets to such
receiver.

§ 5781. The provisions of the two preceding
sections so far as they relate to the distri-

bution of the property of the corporation
and actions to appoint receivers therefor
shall applj' to any corporation when the law
under w^hich it exists is repealed.

§ 5782. The necessary costs and disburse-
ments, incurred in commencing and prose-
cuting such action by the attorney-general
in the name of the State, shall, when certi-

fied to by him, be audited by the State
auditor out of the State treasury. The re-

ceiver in such actions or the attorney-general
in case such moneys l)e delivered to hi in

by such receiver shall repay to the State
treasurer any money advanced to the State
on account of such costs and disbursements.

§ 5783. Upon the rendition of such judg-
ment against a corporation, other than an
insurance corporation. f>r for vacating or
annulling letters patent, the attorney-general
shall cause a copy of the judgment-roll to
be forthwith filed in the olhce of the secre-
tary of State. If such judgment is against
an insurance corporation, a copy of the
judgment-roll shall be filed in the office of
the commissioner of insurance.

§ 5784. The provisions of this chapter
shall not extend to corporations organized
under the laws of thi.s State for educational,
charitable, religious or cemetery purposes.

PENAL CODE.

CHAPTER I.

Preliminary Provisions.

Sec. 6811. Corporation convicted of felony; punish-
ment.

§ 6811. * * * Tn all cases where a cor-

poration is convicted of an offense for the
commission of which a natural person would
be punishable as for a felony, and there is

no other pimishraent proscribed by laAV. such
corporation is punishaiile by a fine of not
less than five hundred and not exceeding
five thousand dollars.

CHAPTER XV.

Conspiracy.

Sec. 7041. Hindering citizen to obtain eniploy-
nicnt.

7042. Blaclv-lists prohibited; punishment.

§ 7041. Every person, corporation, or agent
thereof, who maliciously interferes or hin-
ders, in any way. any citizen of this State
from obtaining employment or enjoying em-
ployment already obtained, from any other
person or corporation, is guilty of a misde-
meanor.

See Const., art. I, § 23.

§ 7042. Every corporation, officer, or em-
ploye thereof, and every person of every
corporation on behalf of such corporation.

who exchanges with or furnishes or delivers
to any other corporation or any oflicer. agent,
employe or person, thereof, any " black-list,"

is guilty of a misdemeanor.

See Const., art. XVII, § 212.

CHAPTER XLVII.

Forgery.

Sec. 742.5. Issulnjr false certificates of shares of
stock.

7426. Reissuing canceled certificntes.
7427. False evidence of debt signed by cor-

porate oflicer.
"4.S4. False entries In corporate books.
7435. False entries by corporate otficers.

§ 7425. Every officer, and every agent of
any corporation or joint-stock association
formed or existing imdor or by virtue of the
laws of this State, or of any other State,

government or country, who. within this
State, wilfully signs or procures to be signed,
with intent to issue, sell, or pledge or to
cause to be issued, sold or pledged, or who
wilfully issues, sells or ple<lgos or causes
to be issued, sold or pledged, any false or
fraudulent certificate or other evidence of
the ownership or transfer of any share or
shares of the capital stock of such corpo-
ration or association, whether of full paid
shares or otherwise, or of any interest in
its property or profits, or of any certificate or
other evidence of such ownership, transfer
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or interest, or any instrument purporting to

be a certificate or otlier evidence of such

ownership, transfer or interest, for signing,

issuing, selling or pledging of which has

not been duly authorized by the board of

directors or other managing body of such

corporation or association having authority

to issue the same, is guilty of forgery in

the second degree.

§ 7426. Every officer, and every agent of

any corporation or joint-stock association

formed or existing under or by virtue of

the laws of this State, or of any other State,

government or country, who, within this

State, wilfully reissues, sells or pledges, or

causes to be pledged, any surrendered or

canceled certificate, or other evidence of the

ownership or transfer of any share or shares

of the capital stock of such corporation or

association, or of any interest in its prop-

erty or profits, with intent to defraud, is

guilty of forgery in the second degree.

§ 7427. Every officer and every agent of

any corporation, municipal or otherwise, of

any joint-stock association formed or ex-

isting under or by virtue of the laws of this

State, or of any other State, government or

country, who, within this State, wilfully

.signs or procures to be signed with intent

to issue, sell or pledge, or to cause to be
issued, sold or pledged, or who wilfully is-

sues, sells or pledges, or causes to be
issued, sold or pledged, any false or fraudu-
lent bond or other evidence of debt against
such corporation or association, or any in-

strument purporting to be a bond or other

evidence of debt against such- corporation or

association, the .signing, issuing, selling or
pledging of which has not been duly author-
ized by the board of directors or common
council or other m.'innging body or officers of

such corporation having authority to issue

the same, is guilty of forgery in the second
degree.

§ 74E4. Every person who with intent to
defraud, makes any false entry, or falsely
alters any entry made in any book of ac-
counts kept by any corporation within this

State, or in any book of accounts kept by
any such corporation or its officers, and de-
livered and intended to be delivered, to any
person dealing with sucli corporation, by
which any pecuniary obligation, claim or
credit is or purports to be discharged, dimin-
ished, increased, created or in any manner
nffected, is guilty of forgery in the third
degree.

§ 7435. Every person Avho, being a member
or officer, or in the employment of nny cor-
poration, association or partnership, falsifies,
alters, erases, obliterates or destroys any ac-
•counl or book of accounts or records belong-
ing to such corporation, association, or
partnership or appertaining to their busi-
ness, or makes any false entries in such ac-
count or book, or keeps ;iny false account in
such business, with intent to defraud his
employers, or to conceal any embezzlement

of their money or property, or any defalca-
tion or other misconduct •ommitted by any
person in the managem-rat of their business,
is guilty of forgery in the fourth degree.

CHAPTER XLIX.

Embezzlement.

Sec. 7462. Fraudulent appropriation by oflScer of
corporation.

§ 7462. If any person, being an officer, di-

rector, trustee, clerk, servant or agent of any
association, society or corporation, public or
private, fraudulently appropriates to any
use, or purpose not in the due and lawful
execution of his trust, any property which
he has in his possession or under his control
in virtue of his trust, or secretes it with a
fraudulent intent to appropriate it to such
use or purpose, he is guilty of embezzlement.

CHAPTER LI.

Trusts, Pools and Combinations Regard-
ing Grain and Stock.

Sec. 7480. Combination among dealers lu produce.
7481. Combinations to fix prices.
748L!. Punishment.
7483. Violations by corporate officers.
7484. No person excused from testifying.

§ 7480. Every person, who is a dealer in, or
buyer of grain, hogs, cattle or stock of any
kind and who enters into any contract,
agreement, understanding or combination
with any other person, not his partner, who
is a like dealer or buyer, either:

1. For the pooling of the prices of grain,
hogs, cattle, or stock, of any kind, between
himself and such other person, or others; or,

2. For the division between them of the
aggregate or net proceeds of the earnings
or profits of such dealers or bu.yers or any
portion thereof: or.

3. For fixing or establishing the price which
such dealers or buyers shall pay or offer for
grain, hogs, cattle or stock of any kind.

Is guilty of a misdemeanor.

See Const., art. VII, § 146. Trusts and com-
binations proliibited. Act of 1897, at p.

§ 7481. Every person who creates, enters
into or becomes a member of or party to any
pool, trust, combination or confederation, or
makes or enters into any contract, agree-
ment or understanding therefor, with another
person, either:

1. To limit or fix the price of any commod-
ity, article or merchandise; or,

2. To limit or fix the amount or quantity
of any commodity, article or merchandise to
be manufactured, mined, produced or sold
in this State,

Is guilty of a misdemeanor.

See Const., art. Til, § 146.
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§ 7482. Every corporation whether organ-

ized under the laAvs of this or any other

State or country, and doins business in this

State, and every partnership or association

of individuals so doing: l)usiness, which shall

violate any of the provisions of the last two
sections, is guilty of a misdemeanor, and
upon conviction thereof is punishable by a
fine of not less than one and not exceeding
twenty per centun\ of llie capital stock of

such corporation or of the amount invested
in such company, tirm or association.

§ 74R3. Every person, who, as president,
manager, director, stockholder, receiver or
agent, or other person of any corporation, on
behalf of such corporation as Is mentioned
in the last section, or as a meml)er of any
partJiership or association of any individuals,

violates any of the provisions of this chapter,
Is guilty of a misdemeanor.

§ 7484. No person not a defendant on trial

shall be excused or claim any immunity from
testifying, or producing his records, con-
tracts, lx)oks or papers, or the records, con-
tracts, books or papers in his possession or
under his control belonging to any other
person, partnership, corporation or associa-
tion, upon tlie trial of a prosecution for the
violation of any of the provisions of this
chapter, but such testimony or evidence shall
not be used against the person so testifying
or producing records, contracts, l>ooks, or
papers, upon a prosecution for violating any
of the provisions of this chapter, but such
testimony or evidence shall not be used
against the person so testifying or producing
records, contracts, books, or papers upon a
prosecution for violating any of the pro-
visions of this chapter.

CHAPTER, LVIII.

Fraudulent Insolvency by Corporations,
and Other Frauds in Their Manage-
ment.

Sec. 7515.
7516.
7517.
7525.
7526.
7.527.

7528.
7.520.

75.?0.
7.5.-? 1.

7532.

7533.

7534.

7535.
7536.

Fictitious subscriptions for stock.
Fraud ui procuring orjranization.
TTnlawful use of uanies.
Omitting: to enter receipt of property.
FratuUiIent destruction of books.
Pul)lishins false reports.
Refusing to permit inspection of books.
Insolvencies deemed fraudulent.
How fnmdulent acts iKiuishalde.
How a viol;ition of duty punishable.
Wlien directors deemed to have knowl-

edge.
When director presumed to have as-

sented.
Same when director was absent from

meetinjj;.
Foreijrn corporation, no defense.
Director defined.

§ 7515. Every person who signs the name
of a fictitious person to any subscription for

or agreement to take stock in any corpora-

tion, existing or i>ronos(Hl: .nnd every person

who signs to any suI)scription or agreement,

the name of any person, knowing that such

person has not means or does not intend in

good faith to comply with all the terms
thereof, or under any understanding or

agreement that the terms of such subscrip-

tion or agreement are not to be complie<l

with or enforced, is guilty of a misdemeanor.
§ 751(!. Every otticer, agent or clerk of any

corporation, or of any i)ersons i)roposing to

organize a corporation, or to increase the
capital stock of any corporation, who know-
ingly exhibits any false, forged or altered
book, paper, voucher, security or other in-

strument of evidence, to any public othcer

or board authorized by law to examine the
organization of such corporation, or to in-

vestigate its affairs, or to allow an Increase
of its capital, with intent to deceive such
othcer or board in respect thereto, is punisli-

able by imprisonment in the penitentiary
not less than one and not exceeding ten
years.

§ 7517. Every person, who without being
authorized so to do, subscribes the name of
another to, or inserts the name of anotlier

in any prospectus, circular or other adver-
tisement or announcement of any corpora-
tion or joint-stoclv associ.-ition existing or
intended to be formed, witli intent to permit
the same to bo published, and thereby to

lead persons to believe That the person whose
name is so subscribed is an othcer, agent,
member or promoter of such corporation or
association, is guilty of a misdemeanor.

§ 7525. Every director, officer or agent of

any corporation or joint-stock association,

who knowingly receives or possesses himself
of any property of such corporation or asso-

ciation, otherwise than in payment of a just

demand, and who. with intent to defraud,
omits to make or to cause or direct to be
made, a full and true entry thereof. In the
books or accounts of such corporation or
association, is guilty of a misdemeanor.

§ 7.")2G. Every director, oHicer or agent or
member of any corporation or joint-stock as-

sociation, who, with intent to defraud, de-

stroys, alters, mutilates or falsifies any of the
books, papers, writings, or securities belong-

ing to such cor])oration or association, or
makes or concurs in the making of any false

entry, or omits or concurs in omitting to

make any material ontry in any book of
accounts or other record or docujiient kept
by sucli corporation or association, is punish-
al)le by imprisonment in the penitentiary not
less thiin one and not exceeding ten years,

or by imprisonment in any county jail not
exceeding one year, or by a fine not exceed-
ing five hundred dollars, or by both fine and
imprisonment.

§ 7527. Every director, officer or agent of
any joint-stoclc association, wlio knowingly
concurs in making or publishing any written
report, exhibit or statement of its affairs

or iiecuniary condition, containing any ma-
terial statement Avliich is f.-Use, otlier thnn
are mentioned in sections 7."»1G and 7517, or
who wilfullj- refuses or neglects to make or
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deliver any written report, exhibit or state-

ment required by law, is guilty of a mis-

demeanor.
§ 7528. Every officer or agent of any cor-

poration having or Iveeping an office within

this State, who has in his custody or control

any book, paper or docament of such corpo-

ration, and who refuses to give to a stock-

holder or member of such corporation,

lawfully demanding, during office hours, to

inspect or to take a copy of the same or any

part thereof, a reasonable opportunity so to

do, is guilty of a misdemeanor.

§ 7529. Every insolvency of a moneyed cor-

poration is deemed fraudulent unless its

affairs appear upon investigation, to have

been administered fairly and legally, and

generally with the same care and diligence

that agents receiving a compensation for

their services are bound by law to observe.

§ 7530. In every case of a fraudulent in-

• soivency of a moneyed corporation, every

director thereof who participated in such

fraud, if no other punishment is prescribed

therefor by this Code, or any of the acts

which are specified as continuing in force.

Is guilty of a misdemeanor.
§ 7531. Every director of any moneyed cor-

poration who wilfully does an act, as such

director, which is expressly forbidden by
law, or wilfully omits to perform any duty
expressly imposed upon him as such di-

rector, by law, the punishment for which act

or omission is not otherwise prescribed by
this Code, or by some of the acts which it

specifies as continuing in force, is guilty of

a misdemeanor.
§ 7532. Every director of a corporation or

joint-stock association is deemed to possess

such a knowledge of the affairs of his cor-

poration, as to enable him to determine
whether any act, proceeding or omission of

its directors, is a violation of this chapter.

§ 7533. Every director of a corporation or
joint-stock association who is present at a
meeting of the directors at which any act,

proceeding or omission of such directors, in

violation of this chaptt^r occurs, is deemed
to have concurred therein, unless he at the

time causes, or in writing requires, his dis-

sent therefrom to be entered in the minutes
of the directors.

§ 7534. Every director of a corporation or

joint-stock association, although not present

at a meeting of the directors at which any
act, proceeding or omission of such directors

in violation of this chapter occurs, is deemed
to have concurred therein, if the facts con-

stituting such violation uppear on the record

or minutes of the proceedings of the board of

directors, and he remains a director of the

same company for six months thereafter,

and does not, within that time, cause or in

writing require his dissent from such ille-

gality to be entered in the minutes of the

directors.

§ 7535. It is no defense to a prosecution
for a violation of the provisions of this chap-
ter, that the corporation was one created by
the laws of another State, government or

country, if it was one carrying on business
or keeping an officer thereof within this

State.

§ 7536. The term " director," as used in

this chapter, embraces any of the persons
having by law the direction or management
of the affairs of a corporation by whatever
name such persons are described in its char-
ter, or known by law.

CHAPTER LXXIII.

General Provisions.

Sec. 7727. " Person " includes corporation.
7728. " Person " further defined.

§ 7727. The word " person " includes cor-

porations as well as natural persons.

" Person "defined. § 5121. " Corporation " de-

fined. § 2S50.

§ 7728. When the term " person," is used
in this Code to designate the party whose
property may be the subject of any offense,

it includes * * * all public and private
corporations or joint associations, as well as
individuals.
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CODE OF CRIMINAL PROCEDURE.

CHAPTEB XV.

Miscellaneous Provisions.

ARTICLE IV. CRIMINAL ACTIONS AGAINST
COIIOKATIUNS.

Sec. 8413. Summons against corporation, require-
ments of.

8414. Form of summons.
8415. Manner of service.
8416. Charge investigutert; manner of.

8417. Certificate of magistrate; procedure.
8418. Certificate of probable cause; pro-

cedure.
8419. Appearance of corporation; pleas.
84U0. Information filed or indictment re-

turned.
8421. Defendant's default; plea; fine col-

lected.

§ 8413. Whenever a presentment by a grand
jury or a complaint in writing is laid before
a magistrate charging a corporation within
his jurisdiction, of a public offense within
its ability to commit, the magistrate must
file the same and thereupon issue a sum-
mons signed by him, with his name of office,

I'eqniring such corporation to appear before
him to answer the charge at a specified place
and time, not less than ten days after the
issuance of the sumons.

§ 8414. The summons must be in substan-
tially the following form:
County of [

State of North Dakota, )

"''* •

In the name of the State of North Dakota.
To the (naming the corporation):
You are hereby summoned to appear be-

fore me at (naming the place), on (specify-

ing the day and hour), to answer to the
charge made against you, upon complaint of
A. B., or of the presentment of the grand
jury of the county of for (designat-
ing the offense generally).
Dated at the city, (or town) of ,

the day of , 18.

,

Justice of the Teace,
(or as the case may be).

§ 8415. The summons must be served at
least five days before the daj' of appearance
fixed therein, by delivering a copy thereof
and showing the original lo the president or
other head of the corporation, or to the
secretary, cashier or managing agent.

§ 8416. At the time appointed in the sum-
mons, the magistrate must investigate the
charge in the same manner as in the case

of a natural person brought before him, so

far as those proceedings .ire applicable.

§ 8417. After hearing the proofs, the magis-
trate must certify upon the presentment or
the complaint either that there is, or Is not,

sufficient cause to believe the corporation
guilty of the offense charged, and must re-

turn the complaint and certificate and the
depositions of witnesses, if any hare been
taken, and exhibits together with a certified

copy of the proceedings as they appear on
his docket, and in the same manner as pre-
scribed in section 7978.

§ 8418. If the magistrate returns a cer-

tificate that there is sufficient cause to be-^

lieve the corporation guilty of the offense*

charged, the State's attorney may, at the
next term of the district court, file an In-

fonnatiou therefor, as in the case of a
natural person held to answer. The State's

attorney of the county may, bj' leave of the
court, file an information against the corpo-
ration in like manner charging It with the
commission of a pulilic offense, or the grand
Jury may return an indictment therefor,
without any previous action on the part of a
magistrate.

§ 8419. If an information is filed or indicts

ment returned, the corporation may appear
by counsel to answer the same. If It does
not thus appear a plea of not guilty must
be entered, and the same proceedings had
thereon as in other cases.

§ 8420. "When an information is filed, with-
out a preliminary examination, or an indict-

ment returned against a corporation, the
clerk of the district court must answer the
Information or indictment, and such sum-
mons must be served in the manner pro-
vided for the service of a summons in the
Code of Civil Procedure.

§ 8421. When the sheriJT or other officer
returns the summons with his certificate
showing due service thereof, the corporation,
on and after the day appointed in such sum-
mons for its appearance, must be considered
in default, and the court must order tlie

clerk to enter the plea of not guilty for said
corporation in the minutes of the court, and
all further proceedings shall be had in said
action as if the corporation had appeared
;ind pleaded not guilty to the information or
Indictmont; and if upon the trial the corpo-
ration is found guilty, the court must impose
a fine upon it as prescribed by law, and enter
the judgment for the amount of such fine
and the costs of said action, in the same
manner ae on a Judgment in a civil action.
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LEGISLATIVE ACTS RELATING TO CORPORATIONS ENACTED

SUBSEQUENTLY TO 1895.

1. To regulate domestic corporations.
2. Revenue and taxation.
3. To proliibit pools, trusts and combinations.

Act 1.

AN ACT to regulate domestic corporations.

Be it enacted by the legislative assembly
of the State of North Dakota:

Section 1. Whenever any corporation or-

ganized under the la"RS of the territory of
Dakota or State of North Dakota shall fail

or neglect for one year to transact its usual
and oorporate business Avithin this State,

or shall fail or neglect for one year to keep
and maintain a public office at its principal
place of business within this State for the
transaction of its usual and regular busi-
ness, and shall not within such year by a
duly executed iiastrument filed in the office

of the secretary of State constitute and
appoint the secretary of State and his suc-
cessoi's, its true and lawful agent and attor-
ney, upon wliom all process in any action or
proceeding against it may be served, and
agree therein that any process which may
be served on its said agent and attorney shall
be of the same force and validity as if

served upon it personally Avithin this State,
and provide therein that such appointment
shall continue in force irrevocable so long
as any liability of the corporation remains
outstanding in this State, such corporation
shall be deemed to have abandoned and for-
feited its franchise, and shall not thereafter
commence or maintain anj- action in any
of the courts of this State; Provided, Tha\
any such corporation may file such instru-
ment within thirty days after this act shall
take effect and be in force.

§ 2. Upon the filing of such instrument in
the oflSce of the secretary of State, service
on such secretary as the agent and "attorney
of the corporation shall be deemed sufficient
service on the corporation, and such secre-
tary shall forthwith mail the process so
served to some officer or director of the cor-
poration if he shall know the post-office ad-
dress of any such officer or director, or to
such other person as may have been pre-
viously designated by the corporation, by
written notice filed in the office of the sec-
retary of State, and the secretary shall keep
a record of all such process, which shall
show the day and hour of such service. As
a condition of valid service, the plaintiff
shall pay to the secretary of State at the
time of service the sum of two dollars,

whicli shall be taxed as costs and recovered
by him if he prevail in the action.

§ 3. Whereas, an emergency exists in that
there is no adequate law providing for the
failure of domestic corporations to transact
their usual business within this State, this
act shall take effect and be in force from
and after its passage and approval.
(Approved February 17, 1S97.)

Act 2.

AN ACT prescribing the mode of making
assessments of property, the equalization
of and the levy and the collection of taxes
and for all otlier purposes relative thereto,
and the repealing of sections 1176 to 1398
inclusive, 1200 to 1229 inclusive, 1231, 12.34,

1237 to 1240 inclusive, 1242 to 1247 inclu-
sive, 1250 to 1253 inclusive, 1255 to 1290
inclusive, 1294, 129G, 1309, 1321, 1325 to
1330 inclusive, 1336 to 1339 inclusive, and
1346 of the Revised Codes of North Dakota
of 1895, and all other sections and parts
of sections of said Codes, and all acts and
parts of acts inconsistent with the pro-
visions of this act.

Be it enacted by the legislative assembly
of the State of North Dakota:

Section 1. * * * The term " person " in-

cludes a firm, company or corporation.
§ 2. All real and personal property in this

State and all personal property of persons
or of corporations residing or doing business
therein, and the property of corporations
now existing or hereafter created, and the
property of all banksi or banking companies
noAv existing or hereafter created, except
such as is hereinafter expressly excepted,
is subject to taxation, and such property
or the value thereof, shall be entered into the
list of taxable property for that purpose, in
the manner prescribed by this act.

§ 4. Personal property includes * * * all

stock in turnpikes, railroads, canals and
other corporations, except national banks out
of the State, owned by the inhabitants of
this State; all personal estate of moneyed
corporations, whether the owner thereof re-

sides in or out of the State, and the income
of an annuity, unless the captital of such
annuity be taxed within the State; all shares
of stock in any bank organized, or that may
be organized, under any law of the United
States or of this State; and ail improvements
made by persons upon lands, held by them
under the lawd of the United States, "and all
such improvements upon land, the title to
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which is still vested in any railroad company,
and which is not used exclusively for rail-

road purposes, and the iuiproveuients of any
other corporation, whose property is not sub-

ject to the same mode and iHile of taxation
as other property.

§ 24. Every person who purchases, receives

or holds personal property of any descrip-

tion, for the purpose of adding to the value;
thereof by any process of manufacturing, I

refining, rectifying or by the combination of
different materials, with a view of making
gain or profit by so doing, shall be held to

be a manufacturer; and he shall, when re-

quired, make and deliver to the assessor
a statement of the amount of his other
personal property subject to taxation; also

include in his statement the value of all

articles purchased, received or otherAvise

held for the purpose of being used, in whole
or in part, in any process or operation of

manufacturing, combining, rectifying or re-

fining. Every person owning a manufactur-
ing establishment of any kind, and every
manufacturer shall list, as a part of his

manufacturer's stock, the value of all his

engines and machinery of every description,

used or designed to be used in any iirocess

of refining or manufacturing, including all

tools and implements of every kind used or

designed to be used for the aforesaid purpose.

§ 25. The president, secretary or principal

accounting ofliicer of anj'^ company or asso-

ciation, whether incorporated or unincorpo-
rated, except banking corporations whose
taxation is especially provided for in this

act, shall make out and deliver to the as-

sessor a sworn statement of the amount of
its capital stock, setting forth particularly:

1. The name and location of the company
and association.

2. The amount of capital stock authorized,
and the number of shares into which said
capital stock is divided.

3. The amount of capital stock paid up.
4. The market value, or if they have no

market value, then the actual value of the
shares of the stock.

5. The total amount of all indebtedness ex-
cept the indebtedness of current expenses,
excluding from such expenses the amount
paid for purchase or improvement of prop-
erty.

6. The value of all real property, if any.
7. The value of its personal property. The

aggregate amount of the fifth, sixth and
seventh items shall be deducted from the
total amount of the fourth, and the remain-
der, if any, shall be listed as " bonds or
stocks," under subdivision 23 of section 16
of this act, the real and personal property
of each company or association shall be
listed and assessed the same as otlier real
and personal property; in all cases of failure
or refusal of any person, officer, company or
association to make such return or state-
ment, it shall be tlie duty of the assessor to

make such return or statement from the best
information he can obtain.

§ 111. Whereas an emergency exists in that
many of the official duties prescribed in

and by this act are to be performed prior to

the first day of July, 1897, therefore an emer-
gency exists, and this act shall take effect

and be in force from and after its passage
and approval.
(Approved March 8, 1897.)

See Const., art. XI, §§ 176, 178, 179.

Act 3.

AN ACT to declare unlawful and void all

arrangements, contracts, agreements,
trusts, or combination made with a view
to lessen, or which tend to lessen, free
competition in the importation or s;ile of
articles imported into this State, or in the
manufacture or sale of articles of domestic
growth or of domestic raw material, to

declare unlawful and void all arrange-
ments, contracts, agreements, trusts or com-
binations between persons or corporations
designed or which tend to advance, reduce
or control the price of such product or
article to producer or consumer of any such
product or article; to provide for forfeiture

of the charter and franchise of any corpora-
tion, organized under the laws of this

State, violating any of the provisions of
this act; to prohibit every foreign «'orpora-

tion violating any of tlie provisions of this

act from doing business in this State; to

require the attorney-general of this State
to institute legal proceedings against any
such corporations violating the provisions
of this act; and to enforce the penalties
prescribed; to prescribe peiuilties for any
violation of this act; to authorize any per-
son or corporation damaged by any such
trust, agreement or combination, to sue for

the recovery of such damage, and for other
purposes.

Be it enacted by the legislative assembly
of the State of North Dakota:

Section 1. That all arrangements, contracts,

agreements, trusts or combinations between
persons or corporations made with a view
to lessen, or which tend to lessen, full and
free competition in the importation or sale

of articles imported into this State, or in the
manufacture or sale of articles of domestic
growth, or of domestic raw material, and
all arrangements, contracts, agreements,
trusts or combinations between persons or
corporations designed, or which tend to ad-
vance, reduce or control the price or the
cost to the producer or to the consumer of

any such product or articles are hereby de-
clared to be against public policy, unlawful
and void.
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§ 2. That any corporation, chartered under
the law of this State, which shall violate

any of the provisions of this act, shall

thereby forfeit its charter and its franchise,

and its corporate existence shall thereupon
cease and determine. Every foreign corpo-

ration which shall violate any of The pro-

visions of this act, is hereby denied the right

to do, and is prohibited from doing business

in the State. It is hereby made the duty of

the attorney-general of this State to enforce

this provision by due processes of the law.

§ 3. That any violation of the provisions of

this act shall be deemed and is hereby de-

clared to be destructive of full and free com-
petition and a conspiracy against trade, and
any person or persons who may engage in

any such conspiracy or who shall, as prin-

cipal, manager, director or agent, or in any
other capacity, knowingly carry out any of

the stipulations, purposes, prices, rates or

orders made in furtherance of such co)is])ir-

acy, shall, on conviction, be punished l)y a
fine of not less than one hundred dollars, or

more than five thousand dollars, and by im-
prisonment in the penitentiary not less than
one year or not more than ten years; or, in

the judgment of the court, by either such
tine or such imprisonment.

§ 4. That any person or persons, or corpora-
tion that may be injured or damaged by any
such arrangement, contract, agreement, trust
or combination, described in section 1 of this

act, may sue for and recover in any coiu't of
competent jurisdiction in this State, or any
person, persons or corporations operating
such trusts or combinations, the full con-
sideration or sum paid by him or them for
any goods, wares, merchandise, or articles,

the sale of which is controlled by any such
combination or trust.

§ 5. That it shall be the duty of the judges
of the district courts of this State specially
to instruct the grand juries as to the pro-
visions of this act.

(Approved March 9, 1897.)

Trusts and pools in grain, etc., prohibited.

Penal Code, §§ 7480 et scq.
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ACTIONS: Page.

service of summons on corporations 25

on foreign corporation -5

by publication, when to be made 25

foreign corporation to give security for costs 26

against usurpers of franchise or ofiice 2G, 27

by or against corporations, averments of incorporation 27

corporate existence, when not to prove 27

misnomer of corporation, when waived 27

foreign corporations may maintain or defend 27

against foreign corporation which has ceased to exist 27

insolvent corporations, to sequestrate 28

to procure judgment of dissolution. (See Dissolution) 28

against insolvent corporation, when stockholders or officers may be parties 29

for the annulment of corporate existence. (See Annulment) 30

ADMINISTRATOR:
to represent stock owned by intestate 11

not subject to liability as stockholder 16

AGENT:
foreign corporation to designate within state 6

AMENDMENT:
of articles of incorporation, meetings for 17

certificate of, to be signed and filed 17

ANNUAL RETURN:
of directors of railroads 7

ANNULMENT:
existence of corporation, action for 30

grounds of 30

attorney-general to bring 30

other person may bring, on notice to attorney-general 30

judgment, receiver to be appointed 30

distribution of assets, how made 30

receivers to wind up affairs 31

costs, how paid ^1

copy of judgment to be filed 31

ARTICLES OF INCORPORATION:
what to set forth 10

wagon-road, telegraph and telephone companies 10

to be subscribed by three or more persons 10

payment of fees at time of filing 10

receipt for payment of fees to be prostMitcd 10

certificate of secretary of state upon filing 10

to be recorded by secretary of state 11

copies of, to be used in evidence 11

amendment of, meeting of stockholders for 17

certificate to be signed and filed 17

of mining and manufacturing companies 22

of foreign corporation to be filed 23

ASSESSMENTS:
on stock, corporations may enforce payment 12

directors, when may levy 19

limitation on right to levy 19

order levying, what to specify 19
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ASSESSMENTS ON — (Continued)

:

Page.

notice of, form of 19

service and publication of notice 19, 20

notice of delinquency, form and publication 20

power to sell acquired by publication of notice 20

sale of stock for unpaid 20

stock when bid in by corporation 20

time specified in notices may be extended 20

failure to publish notices, effect of 21

action to recover stock sold, when not to be maintained 21

publication of notices, how proved 21

proceedings waived by directors 21

ATTACHMENT:
writ may issue, when defendant is foreign corporation 2C

how levied on stock 26

certificate of defendant's interest, ofBcer of corporation to make 26

BANKING LAW:
if enacted, what to prescribe 7

BLACKLISTS:
exchange of, prohibited 8, 31

BONDS:
not to be issued, except for property, money, etc 6

not to be increased without consent of stockholders 6

liability of officer for issue of, except for value 11

issue of, meetings of stockholders for 17

certificate to be signed and filed 17

false issue of, a crime 32

BOOKS:
stock and transfer, what to be entered in 17

of accounts to be kept by mining and manufacturing companies 22

false entries in, a forgery 32, 33

falsification, mutilation or obliteration of, a forgery 32

officers refusing inspection of, guilty of misdemeanor 33

BUSINESS:
not authorized by charter, not to be engaged in 6

of corporation, managed by board of directors 14

BY-LAWS:
corporation may adopt 12

code of, when to be adopted 13

meetings of stockholders for adoption of 13

what to prescribe 13

to be certified by directors 13

book of, to be entered in 13

amendment or repeal, meetings for 13

CAPITAL STOCK:
not to be increased without consent of stockholders 6

amount, articles to state 10

feea regulated by amount of 10

increase, fees to be paid on 10

certificates not to be issued in excess of 22

dividends not to be declared from 14

debts not to exceed 14

increase or decrease of, meetings for 16

notice of meeting, how given IG

certificate, to be signed and filed 10, 1

7

CERTIFICATE:
issued by secretary of state on filing articles 10

CERTIFICATES OF STOCK. (See Stock.)
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CHANGE: Page.

of corporate name, proceedings for 18

of place of business, proceedings for 18

CHARTER (See Articles of Incorporation):

not to be granted by special laws 6

existing, void for non-user 6

forfeiture of, not to be remitted 6

of foreign corporation to be filed 23
annulment of, actions for. (See Annulment) 30
forfeiture of, for entering trust or combiualion 37, 38

CHILDREN:
labor of, in mines, factories and workshops 8

COMBINATIONS:
to regulate price of articles, are unlawful 7

charters of corporations entering, are void ^

persons entering, for fixing prices of products, guilty of misdemeanor 32

for price or quantity of any commodity, guilty of misdemeanor 32

officers of corporations joining, guilty of a misdemeanor 33

to prevent competition, illegal 37, 38

forfeiture of charter for entering 38

COMPETITION:
combinations to lessen, are illegal 37, 38

CONTINUANCE:
of existing corporations under general law 23

CONTRACTS:
laws impairing obligations of 5

corporations may make 12

CORPORATION:
term defined 7, 9

classification of 9

private, formed for any lawful purpose 10

COSTS:
foreign corporation to give security for 20

CREDIT:
of state or county not to be loaned 8

CREDITORS:
liability of officers for unlawful issue of stock certificates 11

for issue of stock or bonds except for value 11

of directors for excess debts and illegal dividends 1-i

CRIMINAL PROCEEDINGS:
against corporation ^^

summons, form and service ^'^

indictment of corporation "^^

default of corporation; fine 35

DEBTS, CORPORATE:
not to exceed capital stock

liability of directors for contracting ^"^

DIRECTORS:
election of, vote of stockholders

of railroad corporation, to make annual return '

number, articles to state ^^

election, time of holding, by-laws to prescribe 13

to be held annually

first, when to be held -''*

to be by ballot, vote of stockholders l-'^- 1^
"14.

business managed by board of

must be stockholders

acts not valid, unless quorum is present !*

14
majority is a quorum •'^
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DIRECTORS — (Continued):
.

Page.

officers elected by 14

dividends declared from profits 14

debts not to be created beyond capital stock , 14

removal from office 15

election, majority of stock must be represented 15

when not held on regular day 15

proceedings for review of 15

meetings of, when held 15

when held without the state 15

notice of, how given 15

proceedings of, to be kept 17

levy of assessments on stock. (See Assessments) 19

of manufacturing and mining companies, liability for malfeasance 23

actions against, to compel accounting or payment . . 28

to remove or suspend 28

to set aside or prevent alienations 28

when parties in action against insolvent corporation 29

deemed to possess knowledge as to whether act or omission is a violation of law 34

when deemed to have concurred in unlawful acts 34

DISSOLUTION:
of corporation, how effected 18

voluntary, proceedings for 18

directors trustees for creditors and stockholders 19

liability of, to creditors and stockholders 19

of insolvent corporation, action to procure 28

grounds of action 28

who may maintain action 28

injunction to restrain transaction of business 28

receivers to be appointed 29

judgment of, in action to annul charter 30, 31

DIVIDENDS:
belong to whom 12

not to be declared, except from profits 14

ELECTION:
of directors, vote of stockholders at 6

by-laws to fix time and regulate 13

to be held annually 13

to be by ballot, vote of stockholders 13, 14

majority of stock must be represented at 15

Avhen not held on regular day ,. 15
proceedings to review regularity of 15

ELECTRIC LIGHT:
consent of local authorities for construction of plant 6

EMINENT DOMAIN:
right of, not to be abridged 6

EMPLOYES:
not to be prevented from securing employment 5, 31
exchange of blacklists prohibited 8, 31
children not to be employed in factories 8

ENTRIES:
false, in books of corporation, a crime 32

EXAMINATION:
of corporation by legislative assembly 21, 22

EXECUTOR:
represent stock owned by estate 11

not subject to liability as stockholder 36

EXISTENCE, CORPORATE:
articles to state duration of 10

renewal of, meetings of stockholders for 17
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FACTORIES:
g

employment of chiklren in, prohibited

FALSE:
.,

^ ^^
certificates or reports, liability of oMicer tor ' •

FELONY:
corporatiou convicted of, payment of fine

FOREIGN CORPORATION:
to have place of business and designate agent wilbiu the stnie b

copy of charter to be filed ~

secretary of state to be designated for service of process -

service of process on, how made ^

contracts void, if law not complied with -^^

writ of attachment against "

security for costs as plaintiff ~„

may maintain or defend actions
"

action against, which has ceased to exist

FORMATION:
of corporations, for what purposes

by voluntary association or tliree or more persons

FRANCHISE:
special laws granting, not to be passed

subject to right of eminent domain

of toll companies, sale under execution

rights of purchasers
"

redemption, when to be made *"

usurpers of, action against

GUARDIANS:
rights of, as representing stock owned by ward

not subject to liability as stockholder ^

INDEBTEDNESS, BONDED. (See Bonds.)

INDICTMENT:
35

of corporation

INJUNCTION: ^_

against corporation not granted without notice -'• -

to restrain transaction of business by insolvent corporatiou -

INCORPORATION:
charter of. (See Charter; Articles of Incorporation.)

legality of, not to be questioned collaterally

INCREASE OF CAPITAL STOCK. (See Capital Stock.)

INSOLVENCY:
of moneyed corporation, when deemed fraudulent 34

INSOLVENT CORPORATION:
action to procure judgment of dissolution ^8

when officers and stockholders may be made defendant 29

iudement when rendered against oHicers and stockholders 29
""'9 30

discovery of assets ~ '

JUSTICE OF THE PEACE:
^^

call of meetings of stockholders by

LIABILITY:
of officers for unlawful issue of stock certificates 11

for issue of stock or bonds, except for value H- 1-

of directors for excessive indebtedness and illegal dividends 14

of officers for false certificates and reports !-* 1^

of stockholders, for debts to amount of unpaid stock 16

enforcement of, by creditors ^
of manufacturing and mining companies for wages
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MANUFACTURING COMPANY: Page.

purposes must be stated in articles L'2

liability of stockholders for wages 22

annual report to be published 22

statement from, stockholders may demand 22

office of, outside of state 23

MEETINGS OF STOCKHOLDERS:
for adoption of by-laws 13

by-laws to prescribe manner of conducting, etc 13

for removal of directors 15

majority must be represented at 15

adjournment of 15

justice of the peace may call 15

when stockholders all present, valid however called 10

for increase or decrease of capital stock 1*3

for issue of bonds 17

journal of proceedings to be kept 17

for amendment of articles of incorporation 17

for renewal of corporate existence 17

for change of name 18

for continuance of existing corporation under general laws 23

MINES:
employment of children in, prohibited 8

MINING COMPANIES:
how formed 22

purposes must be distinctly stated in articles 22

accounts to be kept, statement 22

liability of stockholders for wages 22

annual report to be published 22

stockholders may demand statement 22

office of, outside of state 23

MONEYED CORPORATIONS:
insolvency of, deemed fraudulent 34

directors of, liability for 34

NAME, CORPORATE:
corporation to have 9

misnomer not to invalidate instruments 9

articles to set forth 10

change of, meeeting of stockholders for 18

certificate to be signed and filed 18

OFFICERS:
liability of, for illegal issue of certificates of stock 11

for issue of stock or bonds, except for value H
corporation may appoint, fix compensation, etc 12

by-laws to prescribe manner of election, etc 13

to prescribe compensation and duties 13

liability of, for false certificates and reports 1-1. 15

actions against, for what brought 27, 28

issuing false certificates of stock, punishment 31

reissue of canceled certificates, punishment 32

false issue of bonds, punishment 32

entries in books of accounts "J-

falsification, mutilation or obliteration, a forgery 32

embezzlement by, wliat constitutes 32

of corporation entering trust.^. guilty of misdemeanor 33

exhibiting false papers, etc., to procure organization 33

falsification of books, papers, etc., a misdemeanor h3

publishing false reports, a misdemeanor 33

refusing inspection of books, a misdemeanor 33, 34
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PERSON: ^^^]^J

term includes what • • '
-'^

PLACE OF BUSINESS:
foreign corporation to have, within state *^

railroad company to have, within state 'j-
«

articles to state ^^

change of, meeting of stockholders for ^°

certificate to be signed and filed ^^

POOLS. (See Combinations.)

POWER, CORPORATE:
grant of, subject to alteration, etc ^

specified generally

unnecessary, not to be exercised

PRESIDENT (See Officers):
14.

board of directors to elect ^^

by-laws to prescribe duties of

PRICE:
combinations to regulate, are unlawful '^> 32

PRIVILEGES AND IMMUNITIES:
irrevocable, not to be granted ^
exclusive, special laws granting, not to be passed °

PROPERTY:
right of corporation to hold and convey ^'-

PROXY:
manner of voting by, by-laws to provide

PURPOSES:
formation of corporation for lawful ^

articles to state .....

of manufacturing and mining companies to clearly stato 2-

QUORUM:
^^

by-laws to regulate

QUO WARRANTO. (See Actions.)

RAILROAD:
g

tracks, special laws granting right to lay down •

companies, to have place of business in state _' '

transfers of stock to be made at
^'

directors to make annual report I

consolidation of, with competing lines
j,

declared public highways

rates of charges, legislative assembly may regulate ^

construction of, to connect with lines outside of state ^

may cross or connect with other lines

RATES:
^

of charges for transportation, legislative assembly may regulate

REAL PROPERTY:
^,^

right of corporation to hold and convey "

transfer of, by corporation, by-laws may regulate

who to execute, if by-laws do not prescribe • "

instruments heretofore executed, legalized '^

signature of corporation to, how made •

RECEIVER: „q
when may be appointed • "

appointment of, in creditors' action against insolvent corporation -

in action to annul charter

RECORDS:
of proceedings of directors and stockholders

to be open to inspection

false entries in, a misdemeanor
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REMOVAL: Pase.

of directors from office 15

RENEWAL:
of corporate existence, meeting of stockholders for .... 17

REPORTS:
annual, of corporations, when to be made 9

false, hability of officers for 14, 15

SEAL, COMMON:
corporations may adopt 12

how affixed on instrument -5

SECRETARY (See Officers):

board of directors to elect 1-1

by-laws to prescribe duties of I'i

SECRETARY OF STATE:
when designated as agent of domestic corporation 36

process may be served on 36

SEQUESTRATION:
of property of insolvent corporation 28

STOCK:
noi to be issued, except for property, money, etc 6

owners, designated stockholders 11

owned by minors or insane persons, how represented 11

by an estate, represented by executor or aaministrator 11

subscription to, how enforced 11

certificates, how issued 11

illegal issue of, liability of officers 11

transfer of, by indorsement 11

to be entered on books of corporation 11

not to be issued except for value 11

note or obligation not to be considered in payment 12

not to be issued in excess of capital prescribed 12

corporation may purchase its own 12
held as collateral security, does not make holder subject to liability 16

transfer of, by non-residents, regulations 16

assessments on, how levied. (See Assessments) 19

certificates, issue of false, a crime 31

reissue of canceled, a forgery 32

subscriptions to, fictitious, a misdemeanor 33

falsely signing name to, a misdemeanor 33

capital, not to be increased without consent of stockholders 6

amount, articles to state 10

fees regulated by amount of 10

increase, fees to be paid on 10

certificates not to be issued in excess of 12
dividends not to be declared from 14
debts not to exceed 14
increase or decrease of, meetings for 16

notice of meeting, how given 16
certificate, signed and filed 16, 17

STOCKHOLDERS:
vote of, for directors 6
owners of stock designated as 11

minors and insane persons represented as 11

executors and administrators represented as 11
meetings of. (See Meetings of Stockholders.)

election of directors by 13, 14
liability of, for amount of unpaid stock 16

stock held in representative capacity not subject to 16

loans to, by manufacturing and mining companies 22
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STOCKHOLDERS— (Continued): Page.

of mining and manufacturing companies, liability for wages of employes 22

statement ot; condition may be demanded 22

wben made parties in action against insolvent corporation 29

STREET RAILROADS:
not to be constructed witbout consent of local autborities 6

SUBSCRIPTIONS:
may be enforced by corporation 11

books of, to be opened 11

unpaid, enforced by forfeiture or action 11

fictitious, a misdemeanor 33

SUCCESSION:
corporation to have right of 12

SUE AND BE SUED:
corporations may 12

SUMMONS:
service of, how made on corporations 25

on foreign corporations 25

when to be made by publication 25

form and service of, in criminal proceedings 35

TAXATION:
on railroads, constitutional provision 7

power of, not to be surrendered 7

property subject to assessment, where 7, S

real and personal property subject to 36

personal property, includes what 36. 37
statement of personal property owned to be given 37

to be made by officers of corporation 37

TELEGRAPH:
lines, consent of local authorities necessary 6

rates, legislative assembly may regulate
"

articles of incorporation to state what 10

TELEPHONE:
lines, consent of local authorities necessary 6

rates, legislative assembly may regulate T

articles of incorporation to state what 10

TOLL COMPANIES:
sale of franchise under judgment 21

certificate to purchaser 21

rights of purchasers 21

redemption of franchise so sold 21

where to be had 21

TRANSFER:
of stock certificate by delivery 11

to be entered in books of corporation 11

by non-residents, aflSdavit may be required 16

bond may be required, to protect corporation 16

TREASURER:
board of directors to elect 14

by-laws to prescribe duties of 14

TRUSTS:
to limit prices or quantity of commodities, unlawful 32

oSicers of corporations entering, guilty of misdemeanor 33

to prevent competition, illegal 37, 38
forfeiture of charter for entering 38

WAGON-ROAD:
companies, articles of incorporation to state what 10

WILL:
corporation cannot take under 25
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CONSTITUTIOI^ OF OHIO -1851

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE I.

Bill of Rights.

Sec. 19. rrlvate property not to be taken with-
out just compensation.

ARTICLE II.

Legislative.

Sec. 28. Laws impairing the obligation of con-
tracts prohibited.

ARTICLE VIII.

Public Debt and Public Work.

Sec. 4. State credit not to be given or loaned;
may not become stockholder In any
company.

5. State not to assume debts of any corpo-
poration.

6. State not to authorize any municipality
to become stockholder In, or loan credit
to any corporation.

ARTICLE XH.

Finance and Taxation.

Sec. 2. Taxation to be uniform; personal prop-
erty includes what.

6. State not to contract debt for Internal
improvements.

ARTICLE XIII.

Corporations.

Sec. 1. General assembly not to pass special acts
conferring corporate powers.

2. Corporations may be formed under gen-
eral laws, which may be altered or re-

peuled.
8. Individual liability of stockholders.
4. Property of corporations liable to taxation.

5. Rights of way not to be appropriated
without compensation.

7. Laws authorizing banking powers to be
submitted to the people.

ARTICLE I.

Bill of Rights.

§ 19. Private property shall ever be held

Inviolate, but subservient to the public wel-

96

fare. When taken in time of war or other

public exigency, imperatively requiring its

immediate seizure or for the purpose of mak-
ing or repairing roads, which shall be open

to the public, without charge, a compensa-
tion shall be made to the owner, in money,
and in all other cases, where private prop-

erty shall be talcen for public use, a com-
pensation therefor shall first be made in

money, or first secured by a deposit of

money; and such compensation shall be^ as-

sessed by a jury, without deduction for bene-

fits to any property of the owner.

Rights of way not to be appropriated without
compensation. Art. XIII, § 5.

ARTICLE II.

Legislative.

§ 28. The general assembly shall have no

power to pass retroactive laws, or lawa
impairing the obligation of contracts; •

See art. XIII, §§ 1-2.

ARTICLE VIII.

Public Debt and Public "Works.

§ 4. The credit of the State shall not, in

any manner, be given or loaned to, or in

aid of, any individual association or cor-

poration whatever; nor shall the State ever

hereafter become a joint owner, or stock-

holder, in any company or association in this

State, or elsewhere, formed for any purpose
whatever.

Municipality not to become stockholder In cor-

poration. Art. VIII, § 6; see [§ 3245-2].

§ 5. The State shall never assume the

debts of * * any corporation whatever,
unless such debt shall have been created to

repel invasion, suppress insurrection, or de-

fend the State in war.

Sec art. XII, § 6, ,
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§ 6. The general assembly sball never au-

thorize any county, city, town, or township,

by vote of its citizens, or otherwise, to be-

come a stocliholder in any joint-stock com-
pany, corporation, or association whatever;

or to raise money for, or loan its credit to,

or in aid of, any such company, corporation.

or association.

See art. VIII, § 4.

ARTICLE Xn.

Finance and Taxation.

§ 2. Laws shall be passed, taxing by a

uniform rule, all moneys, credits, invest-

ments in bonds, stocks, joint-stock com-
panies, or otherwise; * * * but, all such

laws shall be subject to alteration or re-

peal; * * *

Laws impairing obligation of contracts pro-

hibited. Art. II, § 28. Property of corporation

subject to taxation. Art. XIII, § 4.

[Whether a company by accepting and acting
on authority to increase its capital or accepting
other amendment under the present Constitution
thereby surrenders other franchises, as the right

to be taxed by a special rate or mode, not de-
'

elded. Bridge Co. v. Mayor. 31 Ohio St. 326.

The General Tax Law of 1S52. applying in terms
to existing corporations, authorized corporations
with special charters to surrender any immunity
from the taxing power of the State and submit
thereto. It is an offer by the State. Sebastian v.

Bridge Co., 21 Ohio St. 451.

But the president of a corporation has no power
to surrender its franchises by acceptance of the
State's offer. Id.
Nor is payment of taxes, as of pieces of real

estate left on the duplicate after their purchase,
an acceptance of the offer. Id.]

§ 6. The State shall never contract any
debt for puiiwses of internal improvement.

See art. YIII, § 5.

ARTICLE XIII.

Corporations.

Section 1. The general assembly shall pass
no special act confen-iug corporate powers.

Laws impairing obligation of contracts pro-

hibited. Art. II, § 28. Special acts of incorpo-

ration repealed, when. § 7884.

§ 2. Corporations may be formed under
general laws; but all such laws may, from
time to time, be altered or repealed.

Special acts conferring corporate powers pro-

hibited. Art. XIII, § 1. Banking laws to be
submitted to the people. Id., § 7.

§ 3. Dues from corporations shall be se-

cured, by such individual liability of the
stockholdei-s, and other means, as may be
prescribed by law; but, in all cases, each
stockholder shall be liable, over and above
the stock by him or her owned, and any
amount unpaid thereon, to a further sum,
at least equal in amount to such stock.

Personal liability of stockholders. § 3258. Same,
how enforced. § 3260.

[The word " dues " in above section Includes a
claim in tort for unliquidated damages. The
section is remedial and to be literally construed.
Hider v. Frltchey, 49 kjhw St. 285; s. c, 3U N. E.
Kep. ^92.]

§ 4. The property of corporations, now
existing or hereafter created, shall forever

be subject to taxation, the same as the prop-

erty of individuals.

Taxation to be uniform. Art. XII, § 2. What
property subject to taxation; listing property, etc.

§ 2731, and cross-references.

§ 5. No riglit of way shall be appropriated
to the use of any corporation, until full

compensation therefor be first made in

money, or first secured by a deposit of

money, to the owner, irrespective of any
l>euefit from any improvement proposed by
such corporation; which compensation shall

be ascertained by a jury of twelve men,
in a court of record, as shall T3e prescribed
by law.

Property not to be taken without compensation.

Art. I, § 19.

§ 7. No act of the general assembly, au-
thorizing associations with banking powers,
shall take effect until it shall be submitted
to the people, at the general election next
succeeding the passage thereof, and be ap-
proved by a majority of all the electors,

voting at such election.

See art. XIII, § 2.
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REVISED STATUTES OF OHIO -1890.

Part First. Political.

TITLE I. I'UKMMI\AUV.

CHAPTER I.

Definitions and General Provisions.

Sec. 4. Corporate seal; of wbat it may consist.

§ 4. Wherever * * * a corporate seal is

required to be affixed to any instrument of

writiuix. an impression of such seal upon

either wax, wafer or other adhesive sub-

stance, or upon the paper or material on

which such instrument is written, shall be

alike valid and sufficient; * * *

Power to make and use a corporate soai. § 3239,

subd. 4.

[See Heiglnvav v. I'ondietou, 15 Oliio, 7:^5; Os-

born V. Kistler, '35 Ohio St. 90.]

TITLE II. LEGISLATIVE.

CHAPTER IV.

Printing and Distribution of Laws, Offi-

cial Reports, Etc.

Sec. 61. Time when annual report of corporations
to be made.

§ ()1. * * * All corporations (except such as

by their charters are required to make their

reports at some other specified time) which

are now required, or may hereafter be re-

quired by law to make annual reports for

any purpose to any State officer or officers,

shall make out the same on or before the

fifth day of November of each year, and

forthwith transmit them to the proper offi-

cer or officers; and for the purpose of mak-

ing out all such reports as come within the

provisions of this section, the year shall

begin on the first day of November of each

year, and end on the last day of October

of each succeeding year; * * the annual

report of the commissiouer of railroads and

telegraphs may be made out and delivered

at any time before the first day of .January

of each year.

Annual statement to he furnislied stooklioldors.

TITLE III. EXECUTIVE.

CHAPTER II.

Secretary of State.

Sec. 148a. Fees of secretary of State for official

services. „, ^ ^

148c. Foreign corporations to file statement
witli secretary of State.

148d. FornlKu corporutious to deposit securi-

ties.

§ 148a. The secretary of State shall here-

after charge and collect the following fees

for official services:

1. For filing the articles of incorporation of

any corporation whose capital stock is ten

thousand dollars or under, ten dollars; of a

corporation whose capital stock is over ten

thousand dollars, one-tenth of one per cent,

upon the authorized capital stock of such

corporation.

2. For filing a certificate of increase of the

capital stock of any corporation having a

capital stock where the amount of the in-

crease is ten thousand dollars or under, ten

dollars; where the amount of increase Is

over ten thousand dollars, one-tenth of one

per cent, upon the proposed amount of in-

creased capital.

3. For filing articles of agreements of con-

solidation of conwrations having a capital

stock, the following fees shall be collected

by the secretary of State: Said articles of

agreements of consolidation shall be treated

as the articles of incorporation of the new
consolidated corporations created by such

articles or agreements of consolidation, and
the fees for filing such articles or agree-

ments of consolidation, shall be the same
in each case as is hereinbefore set forth for

the filing of articles of incorporation of a

corporation having the same amount of capi-

tal stock, as is provided for by the articles

(ir agreements of consolidation for the new
consolidated corporation, created l)y any
such articles or agreement of consolidation;

and in fixing tlit» amount of such fees, no
credit shall bo allowed for fees previously

I)aid by any of the constituent corporations,

l>arties to such consolidation, but the same
shall be determined solely by the amount
of capital stock of the new coi-porafion

created by such articles or agreements of

consolidation.********
7. For filing a certificate of the reduction

of the capital slock of any corjioraf inn. five

dollars.
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8. For filing a copy of the decree of court,

changing the name of any corporation, five

dollars.

9. For filing a certified copy of the accept-

ance by any coiiJoration incorporated prior

to the adoption of the present Constitution,

of any of the provisions of the Revised
Statutes, five doUai-s.

10. For filing an amendment to the articles

of incoi-poration of any corporation, twenty
cents a hundred words, to be in no case

less than five dollars.

11. For filing for a railroad company a cer-

tificate of extension of line, a certificate of

change of termini, a certificate of the adop-

tion or change of location, a certificate of

the intention of the corporation fo construct

a branch line, or a certificate of change of

route, twenty cents a hundred words, to be
in no case less than five dollars.

12. For filing a certificate of the extension
of purpose, or change of domicile, of any
corporation, five dollars.

13. For filing other certificates not herein
enumerated, except certificates of election,

for filing which no charge shall be made,
twenty cents a hundred words, to be in no
case less than five dollars.

15. For filing the certificate of subscrip-
tion required to be filed by section 3244 of
the Revised Statutes, two dollars.

17. For making every certificate under the
great seal of the State, one dollar.

18. For recording miscellaneous records,
papers, or other documents, required by law
to be recoi'ded in the ofiice of the secretary
of State, twenty cents a hundred words.

19. For making copies of articles of in-

coii^oration, and for making copies in other
cases, the fees provided for in original sec-
tion one hundred and forty-eight of the
Revised Statutes shaU be charged; and all

fees herein established shall be paid Into
the State treasury as provided in said origi-

nal section; and the secretary of State shall
neither file nor record any of the articles of
incorporation, certificates oi* other papers
herein above refeiTed to, unless the fees for
filing same are first duly paid.

Articles of incorporation to be filed. § 3238.
Amendment of same to be filed. § 3238a. Cer-
tificates of increase and reduction of capital
stock. §§ 3262, 3264. Copy of order for change
of name to be filed. § 5856.

[The fee to be paid to secretary of State on
filing articles of consolidation of corporations,
some of which are foreign, is valid. The ob-
jections that it is not taxing property uniformlyj
that the object of the tax is not specified In the
law, and that it is a regulation of commerce, are
not sound. Ashlev v. Ryan, 49 Ohio St. 504; s. c,
31 N. E. Rep. 721.]

§ 148c. (Enacted May 16, 1894, and amended
April 23, 1898.) Every foreign corporation
incorporated for purposes of profit, now or
hereafter doing business in this State and
owning or using a part or all of its capital

or plant in this State, shall, within thirty

days after the passage of this act, or, in case

of a company hereafter coming into this

State, then before it proceeds to do any
business in this State, under the oath of the
pi-esident, secretary, treasurer, superintend-
ent or managing agent in this State of such
corporation, make and file with the secretary

of State a statement, in such form as the

secretary of State may prescribe, containing
the following facts:

1. The number of shares of authorized

capital stock of the company and the par
value of each share.

2. The name and location ot the office or

offices of the company in Ohio, and the

name and address of the officers or agents

of the company in charge of its business in

Ohio.
3. The value of the property owned and

used by the company in Ohio, where situate,

and tlie value of the property of the com-
pany owned and used outside of Ohio.

4. The proportion of the capital stock of

the company which is represented bj' prop-

erty owned and used and by business trans-

acted in Ohio.
From the facts thus reported, and any

other facts coming to his knowledge bear-

ing upon the question, the secretary of State

shall determine the proportion of the capital

stock of the company represented by its

property and business in Ohio, and shall

charge and collect from the company, for

the privilege of exercising its franchises in

Ohio, one-tenth of one per cent, upon the
proportion of the authorized capital stock
of the corporation, represented by property
owned and used and business transacted in

Ohio, being the same fee required to be paid
by corporations formed under the laws of

Ohio. Upon the payment of the said amount,
the secretary of State shall issue to the for-

eign corporation a certificate that such cor-

poration has complied with the laws of Ohio
and is authorized to do business therein,

stating the amount of its entire capital and
[of] the proportion of which is represented in

Ohio. Provided, this section shall not apply
to foreign insurance, banking, savings and
loan, or building and loan companies, or to
foreign co-operative or investment compa-
nies organized to sell certificates or deben-
tures on the installment or partial-payment
plan, or companies doing business on the
service dividend plan, who have deposited
with the treasurer of the State of Ohio se-

curities satisfactory to him of tiie value of
not less than twenty-five thousand dollars,

and who shall annually thereafter deposit
securities equal in value to ten per cent, of
the gross receipts on the amount of business

done in Ohio for the preceding year, until

the whole amount so deposited has reached
the sum of .$100,000 for the protection of the

holders of such certificates or debentures, or

to express, telegraph, telephone, railroad,

sleeping car, transportation or other coiTpora-
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tions onffafr«'<l in Ohio in intcrsLate commerce
business; or to foreipn corporations, entirely

non-resident, soliciting business, or making
sales, in this State by correspondence or by
traveling salesmen. Any foreign corpora-

tion shall have the right, on api>lication, to

be heard by the secretary of State touching
the matter of the determination of tlie pro-

portion of its capital stock represented by
property used and. business done In Ohio.
Any corporation aggrieved by the decision

of the secretary of State, may, witliin ten

days, appeal to the auditor of State, the
treasurer of State and the attorney-general,

whose decision in tlie matter shall be linal.

Every foreign corporation, subject to the

provisions of this section, which shall neg-

lect or fail to comply with its require-

ments, shall be subject to a penalty of one
thousand dollars, and an aduiuonal penaltj'

of one thousand dollars for every month that

it continues to transact any business in

Ohio, without complying with the require-

ments of tliis section, to be recovered by
action In the name of the State, and on
collection paid into the State treasury to

the credit of the general i-evenue fund.
The attorney-general, on the request of the
secretary of State, shall institute such ac-

tion in the court of common pleas of Frank-
lin county, or of any county in which such
corporation has an office or place of busi-
ness, as he prefers. No foreign corpora-
tion snl)ject to the provisions of this [sec-
tion], shall maintain any action in tliis State
upon any contract made by it in this State
after the time fixed by this act for a com-
pliance by such corporation with its require-
ments, until It shall have complied with the
requirements of this act and procured the
requisite certificate from the secretary of
State. Every corporation which has filed Its

statement and paid the privilege tax under
this section, and which thereafter shall In-

crease the proportion of its capital stock
represented by property used and business
done In Ohio, shall, within thirty days after
such increase, file an additional statement
with the secretary of State, and pay a fee
of one-tenth of one per cent, upon the
amount of increase of its capital stock
represented by property owned or business
done in Ohio. All fees collected by the
secretary of State under this section shall
be paid by him into the State treasury to
the credit of the general revenue fund.
Every corporation subject to the provisions
of this section, Avhlch complies with its re-
quirements, shall not be subject to process
of attachment under section 5521, Revised
Statutes, or any law of Ohio, upon the ground
that it is a foreign corporation or a non-
resident of this State. If any person solicits,
or transacts within this State, any liusiness
for any such foreign corporation, until it

shall have complied with all the provisions
of this section, he shall be deemed guilty of
a misdemeanor, and on conviction, shall be

fined not less than ten dollars, nor more than
five liundnxl dollars, or be imprisoned not
less than ten days nor more tlian six months,
or liotii. It shall be tlio duty of the prose-
cuting attorney, upon direction of the attor-
ney general, to prosecute any person charged
with a violation of the provisions of this
section.

Fee for filing statement. § 148a; see Act of
1893.

§ 148d. (Enacted April 25, 1893; am. May
19, 1894 and April 23, 1898.) That no for-

eign stock corporation, other than a banking
or insurance cori)oration, or foreign building
and loan associations, or foreign co-operative
or investment companies, or foreign com-
panies organized to sell certificates or deben-
tures on the inst.allment or partial payment
plan, or foreign coi-porations doing business
on the service dividend plan, who have de-
posited with treasurer of the State of Ohio
securities satisfactory- to him of the value
of not less than tM'cnty-five thousand dollars,

and shall annually thereafter deposit secu-
rities to the satisfaction of said treasurer
equal in value to ten per cent, of the gross
receipts on the amoinit of business done in
Ohio for the preceding year, until the whole
amount so deposited has i-eached the sum
of $100,000, for the protection of the holders
of such certificates or del»entures, shall do
business in this State without first having
procured from the secretary of Stite a cer-

tificate that it has complied Avith all the
requirements of law to authorize it to do
business in uiis State, and that the business
of the corporation to be carried on in this

State is such as can be lawfully carrieu on
hy a coiporation incorporated under the laws
of this State for such or similar business or
if more than one kind of business, by two
or more corporations so incorporated for
such kinds of business exclusively. The
secretarj' of State shall deliver such certifi-

cate to every such corporation so complying
with the requirements of the laws of this

State. No such foreign stock corporations
doing biisiness in this Stiite without such
certificate, shall maintain any action in this

State upon any contract made by it in this

State until it shall have procured such cer-

tificate. Before granting such certificate, the
secretaiT of State shall require every such
foreign corporation to file in his office a
sworn copy of its charter or certificate of
incorporiation, and a statement under its cor-

porate seal particularly setting forth the
amount of capital stock, tlie business or ob-
jects of the coii)oration which it is engaged
in carrying on, or which it proposes to en-
gage in or carry on within the State, and a
place Mitliiu this State Avhich is to be its

I)rincipal place of business, and designating
in tlie manner prescribed in the Code of Civil
Procedure in this State, a person upon whom
process against such corporation may be
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served within this State. The person so des-

ignated must have an office or place of busi-

ness at the place where such corporation is

to have its principal place of business within

this State. Such designation shall continue

in force until revoked by an instrument in

writing designating in like manner some
other person upon whom process against

such coi-poration may be served in this State.

Any agent so designated by such foreign

corporation may, in the name and on behalf

of such corporation, bring or prosecute ac-

tions in any of the courts of this State in

the same manner and with like effect as if

done by an officer of such corporation. If

the person so designated die or remove from

the place where such corporation has its

principal place of business within this State,

and such coii)oration does not, within thirty

days after such death or removal, designate

in like maimer another person upon whom
process against it may be served within this

State, the secretary of State shall revoke the

authority of such coiiwration to do business

within this State, and process against such

corporation in actions upon any liability in-

curred within this State before such revo-

cations, may after such death or removal,

and before another designation is made, be

served upon the secretary of State.) At the

time of such service the plaintiff shall pay
to the secretaiT of .State two dollars, to be

Included in his taxable costs and disburse-

ments, and the secretarj^ of State shall fortu-

with mail a copy of such notice to such
corporation, if its address or tlie address of

any officer thereof is known to him. For
each certificate thus Issued by the secretary

of State he shall be entitled to receive and
shall be paid fees according to the amount
of capital stock of each such corporation,

as follows:

$100,(X10 or less ?15 00

More than $100,000 and not exceed-

ing ,$300.000 20 00

More than $300,000 and not exceed-

ing $500,000 25 00

More than $500,000 and less than
$1,000.000 .30 00

$1,000,000 or more 50 00

Which fees and the several sums of two
dollars above named are to be paid by him
to treasurer of State to credit of general

revenue fund. Provided ithat such foreign

corporations as comply with the provisions

of section 148c of the Revised Statutes, as
amended May 16, 1894, shall not ue subject
to process of attachment under section 5521,

Revised Statutes, or any law of Ohio, upon
the ground, that it is a foreign corporation
or non-resident of this State. If any person
solicits, or transacts, within this State, any
business for any such foreign corporation,
until it shall have complied with all the
px'ovisions of this section, he shall be deemed
guilty of a misdemeanor, and on conviction.

shall be fined not less than ten dollars nor
more than five hundred dollars, or be im-
prisoned not less than ten days nor more
than six months, or both. It shall be the
duty of the prosecuting attorney, upon direc-

tion of the attorney-general, to prosecute any
person charged with a violation of the pro-

visions of this section.

Foreign corporation to file statement. § 148c.

See § 3236.

[Tlie United States constitutional guarautj- to
citizens of one State of all the privileges and im-
munities of citizens of the several States does
not apply to corporations. A corporation of an-
otlier sr.Mtc can only .irt lioro by stjitiilc or coniity,
and conditions can be imposed by the legislature
on such permission. Tel. Co. v. Mayer, 28 Ohio
St. 521.

If a foreign charter Is bi-oad enough to enable
the corporation to talce real estate by devise, but
does not expressly say so, a statute of the foreign
State forbidding corporations to talie by devise
unless expressly empowered in the charter, oper-
ates only in its ov^^n State, and does not affect the
power to talie Ohio land. Soc. v. Marshall, 15
Ohio St. 537.
A foreign railway whose road is partly in Ohio

Is allowed by our law to own and operate it the
same as domestic roads. State v. Sherman, 22
Ohio St. 411.
A corporation lawfully organized in another

State, and authorized bv it to transact business
in this State may do business here and sue and
be sued in our courts. Newburg Co. v. Weare,
27 Ohio St. 343.
A corporation created by one State is permitted

by comity to make contracts in another. Bank
V. Jones, 16 Ohio St. lo(.
A deed by a domestic corporation, granting Ita

franchise to be a corporation, under the act of
1864, to a foreign corporation which had bought
Its property, not mentioning the individual mem-
bers thereof, nor requiring the taliing of stock
of a new organization, does not make the grantee
an Ohio corporation nor properly secure the stock-
holders' double liability. State v. Sherman, 22
Ohio St. 411.
A foreign railway corporation. Mhicli leases and

operates a railroad in this State under our laws
becomes In effect a domestic corporation, liable
to garnishee process, and the service tliereof is

the same as on domestic companies. R. R. Co.
V. Peoples, 31 Ohio St. 537.
A foreign corporation authorized to do business

in its own State and abroad is none the less a
corporation because it does business here, and
has done none in its own State; hence, It can be
substituted for Its agents as defendant in

replevin. Hanna v. International Co., 23 Ohio
St. 622.
The fact that persons residing in another State,

where stockholders have no individual liability,

t)ecome incorporated' there in order to do busi-
ness in this State, is not necessarily a fraud upon
our laws, nor a sufficient ground to exclude it

from doing business here. Bank v. Hall, 35 Ohio
St. 167.
If persons intending to do most, but not all,

their business here, become incorporated in an-
other State, not with intent to defraud the laws
of this State, but because they were not all eli-

gible to be directors by our laws, some of them
being non-residents, they will not be treated as a
mere partnership and personally liable for com-
pany debts. Bank v. Lovell, 2 Cin. Sup. Ct. R.
397.
Comity does not extend to enforcing here a

New York statute forbidding corporations to as-
sign for creditors. Such assignments are en-
couraged by our State, and no distinction will be
made between foreign and domestic corporations.
And such assignment by a New York corporation,
whose plant and assets are here, will not be an-
nulled here, but carried out. Hall v. Iron Co., 24
Bull. 310. After the assignee for creditors of a
foreign corporation has for a year and a half
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administered extensive and responsible trusts in
its property here, it is too late to attack his
right to proceed on thi^ ground that the foreign
law forbade its corporations to assign for cred-
itors. Moreover, such attacli is collateral. Id.
Foreign corporations can sue in our State on

principles of comity and adopt the same form
of action that our statutes provide for banlcs.
Lewis V. Bank, 12 Ohio, 132.
Where a foreign corporation, whose charter per-

mits it to have an olhco and its books here, and
gives stockholders the right to inspect the books,
mandamus lies here to enforce such rights; so If

such right is given by the foreign statute, for
that is part of the charter. State v. Farmer, 7
Cir. Ct. 429.
The capacity to maintain the action need not be

set out bv a "foreign corporation in its petition.
Smith V. Weed Co., 26 Ohio St. 5G2. Rut such
capacity is put in issue bv the general issue.
Lewis V. Bank, 12 Ohio, 150.
To sue a foreign corporation located here upon

charter duties or obligations, the charter or
statute must be specially pleaded. Devoss v.

Gray, 22 Ohio St. 159.
Above act does not apply to one whose business

consists simply in selling through traveling agents
and delivering goods manufacturetl outside the
State. Toledo Commercial Co. v. Glen Mfg. Co.,
46 N. B. Rep. 197.]

TITLE VIII. COLNTY OFFICERS.

CHAPTER IV.

Couaty Auditor.

Sec. 1034. Tax-list, how made out.

§ 1034. The auditor shall make out, in a
book to be prepared for that purpose, in

such manner as the State auditor prescribes,

a complete list or schedule of all the taxa-
ble property in his county, and the value
thei'eof as equalized, arranged in the form
following:

* * * The value of personal property,
moneys, credits, investments in bonds,
stocks, joint-stock companies, or otherwise,
of each person, company, or corporation,
within each township, shall be set down in

a column opposite the name of the owner,
person, or corporation in whose name the
same is listed: * * *

See § 2731, and cross-references.

TITLE XIII. TAXATION.

Ch..l. Definitions, and property to be taxed.
2. Listing personal property.

CHAPTER I.

Definitions, and Property to be Taxed.

Sec. 2730. Definitions of terms.
2731. What property subject to taxation.

§ 2730. In this title * * * the terms
" investment in bonds," shalf be held to

mean and include all moneys in bonds, or
certificates of indebtedness, or other evi-

dences of indebtedness of whatever kind,
whether issued by incorporated or unin-
corporated conii)anies, * * * held by
persons residiiisr in this State, whether for
themselves or others; the terms " invest-

ments in stocks," shall be held to mean
and include all moneys invested in the capi-
tal or stock of any association, corporation,
joint-stock coni])any. or other company, the
capital or stock of which is or may be
divided into siiarcs, wliich are transferable
by eacli owner without tlie consent of the
other partners or stoclvholders, for the taxa-
tion of which no special provision is made
by law, lield by persons residing in this
State, either for tluMuselves or otliers; the
terms " personal property." shall be held
to mean and include, first, everj' tangible
thing being the subj(>et of ownersliip,
wlietlier aniniat(> or inanimate, otlier than
money, and not forming part of any parcel
of real i)roperty, as hereinl)efore defined;
second, t.lie capital stock, undivided profits,
and all other means not forming part of the
capital stock of every company, whether
incorporated or unincorporated, and every
share, portion, or interest in such stock,
profits, or means, by whatsoever name the
same may be designated, * *

See § 2731, and cross-references.

[As to stock of foreign corporation to be listed
by one outside the State, see Lee v. Sturges, 46
Ohio St. 153; s. c, 19 N. E. Rep. .5G0.]

§ 2731. All property whether real or per-
sonal in this State, and whether belonging
to individuals or corporations; and all

moneys, credits, investments in bonds,
stocks, or otherwise, of persons residing in
this State, shall be subject to taxation, ex-
cept only such as may be expressly exempted
therefrom; and such property, moneys,
credits, and investments shall be entered on
the list of taxal)le property as prescribed
in this title; * * *

Property of corporation to be taxed. Const.,
art. XIII, § 4. Tax-list, how made out. § 1034.

Listing personal property. §§ 27:i4-2747. Shares
of stock deemed personalty. § ;^>25o. See § 3855.

[The situs for taxation of corporate stock Is
the domicile of the owner. Bradley v. Bander.
3G Ohio St. 35.
The standard oil trust having been declared by

our supremo court to be illegal, shares in it are
void and not taxable. Whether the owner's equi-
table interest in the assets is t;ix;ibie. not de-
cided. McDonald v. Ilaggerty, 7 C. C. 508.

Stoclv pledged to secure loans, with power in
the pledgee to transfer it to his own name, or
sell, but which are in the pledgor's name on the
corporation books, are taxable in his name. Rat-
terman v. Ingalls, 48 Ohio St. 4G8; s. c, 28 N. B.
Rep. 168.]

CHAPTER II.

Listing Personal Property.

Sec. 2734. Personal properly listed by whom.
27,36. When to be listed. i

27;:J7. Statement to contain, what.
2739. Rules for valuation of personal prop-

erty.
2742. Manufacturers must list all articles

used in nianufacttiriiig, refining, etc.
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Sec 2743. Manufactnrers commencing business af-

ter day preceding second Monday in

April.
,,

2744. Returns by corporations generally.

2746. In whose name property to be listea;

stock in companies wLich make re-

turn of capital need not be listed by
stockholder.

2747. Lists to be made, when.

§ 2734. Every person of full age and sound

mind shall list the personal property of

Which he is the owner, and all moneys in his

possession, all moneys invested, loaned, or

otherwise controlled by him, as agent or

attorney, or on account of any other person

or persons, company or corporation whatso-

ever, * * * the property * * * of cor-

porations whose assets are in the hands of

receivers, by such receivere; of every com-

pany, firm, or corporation, by the president

or principal accounting officer, partner or

agent thereof; and all surplus or undivided

profits held by any society for savings or

banlv having no capital stock, by the presi-

dent or principal accounting officer.

See § 2731, and cross-references.

[Principal office of corporation determines place

of listing property. Pelton v. Transportation Co.,

37 Ohio St. 450.]

§ 2736. (As amended March 13, 1891.)

Each person required to list property shall,

annually, upon receiving a blank for that

purpose from the assessor, or within five

days thereaftei*, make out and deliver to

the assessor a statement, verified by his

oath, as required by law, of all the personal

property, moneys, credits, investments in

bonds, stocks, joint-stock companies, an-

nuities, or otherwise, in his possession, or

under his control, on the day preceding the

second Monday of April of that year, which
he is required by law to list for taxation,

either as owner or holder thereof, or as

parent, husband, guardian, trustee, executor,

administrator, receiver, accounting officer,

partner, agent, factor, or otherwise; and also

of all moneys, credits, investments in bonds,

stocks, joint-stoclv companies, or otherwise,

held on said day by another, residing in or

out of this State, for, and belonging to the

person so listing, or any one residing in this

State, for whom he is required by law to

list, and not listed by such holder thereof,

for taxation in tliis State.

See § 2731, and cross-references.

§ 2737. Such statement shall truly and dis-

tinctly set forth, * * * twelfth, the
average value of the materials and manu-
factured articles which such person is re-

quired to list as a manufacturer; * * *

fifteenth, the amount of all moneys invested
in bonds, stocks, joint-stock companies,
annuities, or otherwise; * * *

§ 2739. * * * Investments in bonds,

stocks, joint-stock companies, or otherwise,
shall be valued at the true value thereof,

in money; * * *

See § 2731, and cross-references.

§ 2742. (As amended April 23, 1891.) Every
person who shall purchase, receive or hold
personal property of any description for the
purpose of adding to the value thereof by
any process of manufacturing, refining,

rectifying, or by the combination of dif-

ferent materials with a view of making a
gain or profit by so doing, shall be held to

be a manufacturer, and he shall, when he is

required to make and deliver to the asses-
sor a statement of the amount of his other
personal property subject to taxation, also
include in his statement the average value
estimated, as provided herein, of all articles
purchased, received or otherwise held for
tlie purpose of being used, in whole or in
part, in any process or operation <5f manu-
facturing, combining, rectifying or refining,

and, also, of all articles which were at any
time by him manufactured or changed in
any way, either by combination or rectify-
ing, or refining or adding thereto which,
from time to time, he shall have on hand
during the year next previous to the first

day of April annually, if so long he shall
have been engaged in such manufacturing
business, and if not, then during the time
he shall have been so engaged. The said
average value shall be ascertained by tak-
ing the value of all of said property subject
to be listed on the average basis, owned by
such manufacturers, on the last business day
of each month the manufacturer was en-
gaged in business during the year, adding
such monthly values together and dividing
the result by the number of months the
manufacturer Avas engaged in such l)usiness
during the year and the result shall be the
average value to be listed. Every such
manufacturer shall also list at their fair
cash value, all engines and machinery of
every description used, or designed to be
used, in any process of refining or manu-
facturing (except such fixtures as shall have
been considered a part of any parcel or
parcels of real property), including all tools
and implements of every kind used, or de-
signed to be used, for the aforesaid purpose,
owned or used by such manufacturer.

See § 2731, and cross-references. Stock deemed
personalty. § 3255.

§ 2743. When any person shall commence
business as a merchant or manufacturer in
any county after the day preceding the
second Monday of April in any year, the
average value of whose personal property
employed in such business shall not have
been previously entered on the assessor's
list for taxation in said county, such person
shall report to the auditor of the county
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the probable average value of the personal

propoi-ty by him intended to be employed
In such business until the day preceding the

second Monday of April thereafter.

See § 2731, aud cross-references.

§ 2744. The president, secretary, and
principal accounting olHoer of every canal
or slack water navigation company, turn-

pilvft company, plank-road company, bridge
company, insurance company, telegraph
company, or other joint-stock company, ex-

cept banking or other coi-poratious whose
taxation is specifically provided for, for

whatever pui-pose they may have been
created, whether incorporated by any law
of this State or not, shall list for taxation,

verified by the oath of the person so listing,

all the personal property, which shall be
held to include all such real estate as is

necessary to the daily operations of the
company, moneys and credits of such com-
pany or corporation within the State, at the

actual value in money, in manner following:

In all cases return shall be made to the
several auditors of the respective counties

where such property may be situated, to-

gether with a statement of the amount of

said property which is situated in each town-
ship, village, citj', or ward therein. The
value of all movable property shall be added
to the stationary and fixed property and real

estate, and apportioned to such wards, cities,

villages, or townships, pro rata, in propor-
tion to the value of the real estate and fixed

property in said Avard, city, village, or town-
sliip, and all property so listed shall be
subject to and pay the same taxes as other
property listed In such ward, city, village,

or township. It shall be the duty of the
accoxmtiug officer aforesaid to make return
to the auditor of State during the month
of May of each year of the aggregate amount
of all property by him returned to the several
auditors of the respective counties in which
tlie same may be located. It shall be the
duty of the auditor of each county, on or

before the first Monday of May, annually,
to furnisli tlie aforesaid president, secretary,
principal accounting officer, or agent, the
necessary blanks for the purpose of making
aforesaid returns; but no neglect or failure

on the part of the county auditor to fur-

nish such blanks shall excuse anj^ such presi-

dent, secretary, principal accountant, or
agent, from making the returns within the
time specified herein. If the county auditor
to wlioni returns are made is of the opinion
that false or incorrect valuations have been
made, or that the ])roiierty of the coiiioration
or association has not been listed at its full

value, or that it has not been listed in the
location where it properly belongs, or in

cases where no return has been made to the
county auditor, he is tliereby required to
proceed to have the same valued and as-

sessed: Provided, That nothing in this sec-

tion sliall be so construed as to tax any
stock or interest in any joint-stock company
held by the State.

See S 2731, aud cross-references.

[Incorporated company owning property In an
unincorporated company, which later Is required
to be listed by its oflicers, need not list such
property. Salt Co. v. Davis. 21 Ohio St. 555.

Listing by insurance company. Ins. Co. v. La
Rue. 22 Ohio St. G30. Taxation of insurance coni-
I)anics; premiums. Ins. Co. v. Cappellar, 38
Ohio St. 5G0.

The owner of shares of stock of a domestic cor-
poration re(iuired to list its property for taxation
is not required to list his shares. Jones v. Davis,
35 Ohio St. 474.

But owner of stock in a foreign corporation Is

required to list the same for taxation, notwith-
standing the capital stock of such corporation is

taxed in a State where the corporation is located.
Kradley v. Bander, 36 Ohio St. 28.]

§ 2746. Personal property of every de-

scription, moneys and credits, investments
in bonds, stocks, joint-stock companies, or

i otherwise, shall be listed in the name of
the person wlio was the owner thereof on
the day preceding the second Monday of
April, in each j-ear; but no person shall be
required to list for taxation any share or
shares of the capital stock of any company,
the capital stock of Avhich is taxed in the
name of such company. >

See § 2731, and cross-references. Shares of

stock deemed personalty. § 3255. See note to

§ 2744.

§ 2747. The lisfing of all personal prop-
erty, moneys, credits, investments in bonds,
stocks, joint-stoclc companies, or otherwise,
shall be made between the second Monday
of April and the third Monday of May,
annually; * * *

See § 2731, and cross-references.

Part Second. Civil.

TITLE II. CORPORATIOXS.

Ch. 1. Creation of corporations, and general pro-
visions.

17. Powers of certain corporations.

CHAPTER I.

Creation of Corporations, and General
Provisions.

Sec. 3232. Laws by which corporations to be gov-
erned.

3233. Prior existing corporations may accept
these provisions.

3234. Existing laws shall apply to such cor-
porations.

3235. Purposes for which corporations may
be created.

323G. Articles of incorporation; how exe-
cuted; what to contain.

3237. Articles of certain corporations to set
forth what.
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Sec. 3238.

3238a
32.39.

3242.

3243.
3244.
3245.

[3245

[3245

[3245

[3245-
[3245-

[3245

[3245
3246.
3247.

3248.
3249.
3250.
3251.

3252.
3253.

3254.

3255.

3256.
3257.

3258.
3259.
3260.
3262.
3263.
3264.
3265.
3266.

3267.
3268.

3269.

[3269-

[3269

[3269
[3269

Articles to be acknowledged, certified,

and filed with secretary of State.

, Amendment of articles.

General powers.
Books for subscription; notice of open-
ing of; waiver of such notice.

Subscriptions to stock, payable when.
Election of directors; notice of.

Directors, how chosen; method of vot-
ing.

1.] Articles may limit voting power of
stockholders.

2.] Provisions attached to such limita-
tion.

3.] Application to court for appoint-
ment of inspectors of election.

4.] Appointment of such inspectors.
5.] List of stockholders to be furnished

to inspectors.
6.] Duty of inspectors; certificate of re-

sult of election.
7.] Compensation of inspectors.
Annual and other elections.
Oath of directors; quorum; election of

ofiicers.
Powers of directors.
Code of regulations may be adopted.
Directors may adopt by-laws.
Stockholders may adopt or change reg-

ulations.
Regulations may provide for what.
Payment of stock subscriptions, how

enforced.
Stockholders entitled to certificates of

stock; transfer-books to be kept;
shall be open to inspection.

Shares of stock are personalty and sub-
ject to execution.

Corporations may borrow money.
May stipulate that its obligations may
be converted into stock.

Personal liability of stockholders.
" Stockholder " defined.
Personal liability, how enforced.
Capital stock may be increased.
Preferred stock.
Capital stock may be reduced.
Change of bonds authorized.
Use of corporate stock or property

limited to objects of creation.
Number of directors, how changed.
Annual statement to be furnished

stockholders.
Provisions of this chapter not to apply,
when.

1.] Dividends to be paid only from sur-
plus profits.

-2.] Unpaid interest due corporation not
included in profits.

-3.] Surplus profits; how determined.
-4.] Penalty for violation of preceding

eectlon.

§ 3232. Corporations created before the
adoption of the present Constitution, and
which have not, by election or some other
act, come to be governed by laws since
passed, shall be governed and controlled by
the laws then in force, and the valid modi-
fications thereof since or herein enacted;
and other corporations, now existing or here-
after created, shall be governed and con-
trolled by the provisions of this title.

Provisions of this chapter not to apply, when.
§ 3269. Laws to apply to existing corporations.

§ 3234.

[As to corporations formed previous to the re-
vision of statutes, see State v. Casey, 38 Ohio
St. 555.
A general law, in terms applicable to all cor-

porations, affects those created by special acts,

as to which there was a reserved power of amend-
ment or repeal. State v. G. li. & C. Co., 18
Ohio St. 262.
As to amendments to charters, acceptance

thereof, etc., see Owen v. I'nrdv, 12 Ohio St.
73; Goodin v. Evans, 18 id. 150.]

§ 3233. A corporation created before the
adoption of the present Constitution, and
now actually doing business, ma.v accept
any of the provisions of this title, and when
a certified copy of such acceptance is filed

with the secretary of State, so much of its

charter as is inconsistent with the provisions
of this title is hereby repealed.

[A corporation formed under the old Constitu-
tion, and, therefore, independent of legislative
control, to accept the provisions of a law authoriz-
ing such control, need not file an acceptance
with secretary of State, though the law so pro-
vides, that being merely an evidence of the fact,
and its omission will not avoid an actual ac-
ceptance. R. R. Co. V. ("ole, 29 Ohio St. 12(i.

A charter ijrior to the present Constitution
having fixed the term of officers and time for
election, the corporation by repeatedly altering
the terms and time of elections after the present
Constitution went into effect, must be deemed to
be acting under it and under R. S., §§ .32.34, 3246.
and officers elected under the last change are
legally elected, and cannot be excluded by the
outgoing ofiicers. State v. Lakamp, 4 C. C. 257.]

§ 3234. (As amended March 8. 1892.) Cor-
porations created before tlie adoption of the
present Constitution, which take any action
under or in pursuance of this title, shall

thereby and thereafter be deemed to have
consented, and shall be held to ne a corpora-
tion, and to have and exercise aJl and
singular its franchises uiidiH- the present
Constitution and the laws passed in piu'su-

ance thereof, and not otherwise; Provided,
Tliat any fire insurance company so created,
complying with the requirements of sec-

tions three thousand six hundred and lifty-

four, and three thousand six hundred and
fifty-five, or of any police resulation con-
tained in chapter eleven of this title, or in

chapter eight of title three, part first, shall

not be deemed to have consented, and shall

not be affected by the provisions of this

section by reason of such compliance.

See § 3232.

§ 32.35. (As amended April 6, 1894.) Cor-
porations may be. formed in the manner
provided in this chapter for any purpose for
which individuals may lawfully associate
tliemselves, except for carrying on pro-
fessional business; Provided. That the arti-

cles of incorijoration formed for the purpose
of buying and selling real estate shall ex-

pire by limitation in twenty-five years from
the date of being issued by the secretary
of State. In case any real estate owned
by any such corporation is not sold or dis-

posed of by any such coiTporatiou within
twenty-four years from the date that their
respective articles of incorporation arc^ is-

sued, it shall be forthwith the duty of the
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board of directors of such corporation to

direct, by resolution, any ottlcer of such '

corporation to institute action asainst such

corporation and owners of liens upon or

against such real estate proposod to Ik> sold,

by filing a petition in the court of coninion
j

picas in the county wlierein such real estate
j

is situated, praying for a sale of the real
j

estate in the petition describetl; and should

any such board of directors refuse to direct

any othcer to institute action as herenibe-

fore mentioned, and should such action be

not instituted within sixty days after the

expiration of the twenty-four years here-

inbefore mentioned, it shall be the duty of

the prosecuting attorney of the county

wlierein such real estate is situated, upon

the expiration of said sixty days, to in-

stitute such action. Service of summons
upon the defendants, appraisement and sale

of such real estate and distribution of the

proceeds of the sale shall be made as pro-

vided in actions of foreclosure of mortgages

and marshaling of liens; Provided, however,

The court may allow the plaintiff, in case

he be the prosiecuting attorney, a just and

proper attorney fee. which shall be taxed

with the costs of the action. And if the

organization is for profit, it must have a

capital stock. Such stock may consist of

common and preferred, or of common only;

and if of both common and preferred,

It may be provided in the articles of incor-

poration that the holders of the preferred

stock shall be entitled to dividends not ex-

ceeding six per centum per annum out of

the surplus profits of the company for each

year in preference to all other stockholders,

and that they may convert such preferred

stock into common stock of the company at

their election.

See Keneral powers of corporation. § 32,'^9, notes

and cross-references. Mining and manufacturing

corporations. $ 3802. Keeping buclset shops pro-

hibited. § [6939-2].

[Public and private corporations distinguished.

Knoun v. Banii, 1 Ohio St. G03; Bank v. Bond,
Id. 622.

The creation of a corporation Is an exercise of

sovereign legislative power which cannot be done
bevond the territorial limits of the State exer-

cising such power. Myers v. Bank, 20 Ohio, 2S3.

The doctrine that a corporation is an entity

apart from its stockholders is a fiction, to be dis-

regarded if used for a purpose outside of its

reason. State v. Standard Oil Co., 49 Ohio St.

137; s. c, 30 N. E. Hep. 279. They are not distinct

beings. Wise v. Miller, 45 Ohio St. 388; s. c, 14

N. E. Rep. 218.

Organizing under a perpetual charter waives an
agreement to obtain a charter for ten years onlj'.

Cronin v. Potters, etc., Co., 29 Bull. 52.

Under a statute permitting corporations to be

formed for building and repairing steamboats and
other water craft, a corporation may be formed

to build and repair wharf boats. Gaff v. Flesher,

83 Ohio St. 453.

A corporation formed here. Its certificate stat-

ing principal place of business to be here, and
having its ofiice here, is not made an illegal body
by the fact of a secret intention to carry on its

business wholly In another State and actually so

doing. "Whether this would be sufficient ground
"or onster on <nio warranto, <iuery. State v. Tay-
lor. 2.") oldo St. 270.

\l)ove section does not apply to corporations

otherwise provided for. and <lo.'S not. tlier.-lore,

iiiuliorize organization of Insurance companies.

State V Stock Co.. ."iS Ohio St. .347.

A corporation is resiionsil.le for necessary debts,

as attornev fees, contracted by promoter. Bulld-

inu Assn. v. Zahner, 6 Bull. 389.

A corporation de facto may exist where cor-

poration de jure is impossible. Gaff v. !• lesher.

:a Ohio St. 107.
, ^ ,

A de facto corporation has capacity to ac(iulre.

hold, enjoy. Incumber, and convey the legal title

to real estate, and a judgment of ouster on ac-

count of defects in the original formation will

not defeat prior riglits and liabilities of It aiul

of parties dealing with it in good faith. Society

v. Cleveland, 43 Ohio St. 481; s. c, 3 N. E. Kep.

Thus, where an attempt Is made In good faith

to organize a corporation by colorable proceedings

approved bv the attorney-general and secretary

of State, who dulv certities to it for record, and
there is uninterrupted user for two years, and
rights have been acquired and disposed of by the

body as a corporation, it is a corporation de facto,

and" its corporate capacity cannot be questioneO

in a private suit. Id.

A consolidation by the laws of different States

of railroads in different States is not a domestic

corporation. Lee v. Sturges, 40 Ohio St. IGi; s. C,

19 N. E. Rep. 5G0.]

§ 3236. Any number of persons, not less

than five, a majority of Avhom are citizens

of this State, desiritig to become incorpo-

rated, shall subscribe and acknowledge, be-

fore an officer autliorized to take acknowl-

edgments of deeds, articles of incorpora-

tion, the form of which shall be prescribed

by the secretarj- of State, which must con-

tain:
. , . ,

1. The name of the coiiioration, winch

shall begin with the word " The," and end

with the word " Company," unless the

organization is not for profit

2. The place where it is to be located, or

where its principal business is to lie trans-

acted.
3. The purpose for which it is formed.

4. The amount of its capital stock, if it

is to have capital stock, and the numiier of

shares into whicli the stock is divided.

5. Provided, Any association of live or

more persons, who aiv residents of the State

of Ohio, and who are associated, not for

profit, and as the principal or ruling organ-

ization over subordinate organizations, as-

sociated, not for profit, and having a

definite location or place of business in the

State of Ohio, may be incorporated, liav-

ing its location or principal place of busi-

ness in the State of Ohio, and witliout nam-

ing, in its articles of incorporation, a perma-

nent place where it is to be located, or

where its principal business is to be trans-

acted. But such association must name, in

its articles of incorporation, the place where

it is to be located, or wliere its principal

business is to be transacted, at the time of

its incorporation, Avith the name and place

of residence of its then principal officers.

And Avheu such association changes its place

where located, or the place where its princi-
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pal business is transacted, it shall be the

duty of its principal officer, under its seal,

if it has one, countersigned by the officer

acting as secretary of such association, to

certify to the secretary of State of Ohio,

the place selected by such association, as its

location, or where its principal business is

to be transacted, with the names of its

principal officers, and their places of

residence, which certificate the secretary of

State shall record, for public use in the

I'ecords of his office.

Articles to set forth, -what; amendment, etc.

§§ 3237-3238a. Articles may limit voting power
of stockholders. § [3245-1.] Maunfactiiring corpo-

ration to have a principal ofEce. § 3855. Dissolu-

tion of corporation. §§ 5651 et seq. Quo war-

ranto proceedings. §§ 6760-6793. Conditions un-

der which foreign corporation may do business In

State. Act No. 4, at p. 61. Special charters

not accepted. § 7884.

[A seal omitted from the certificate of Incorpo-
ration is a defect which the court can supply
under section 5867. Warner v. Callender, 20 Onlo
St. 190.

A charter provision that capital stock should be
a certain sum to be subscribed and paid for, as
by-laws should prescribe, does not make the sub-
scription of the whole capital a condition pre-
cedent to the right to act as a corporation, or the
right to borrow. Bank v. Hall, 35 Ohio St. 158.

A corporation created by concurrent legislation
of two States, receiving the same charter in legal
effect from each, has a legal domicile in each,
and mav hold meetings and transact business in
either. " Bridge Co. v. Mayor, 31 Ohio St. 317.

The borrower from a building association, when
sued for a loan, is estopped to deny the validity
of its incorporation as not acknowledged before
the proper officer. Lucas v. Assn., 22 Ohio St.

339.
An invalid corporation Is not a partnership, nor

are the members liable as partners. Bank v. Hall,
35 Ohio St. 158; Rowland v. Furniture Co., 38
id. 269.
Irregularities In organizing will not deprive

officers and members of the protection of the
charter. But if organization is not substantially
in accordance with the charter it will not protect.
The corporation can only act by such agent as the
charter allows. Bartholomew v. Bentley, 1 Ohio
St. 37.
An acknowledgment of certificate before a

notary instead of a justice, as required by law,
is sufficient ground for ouster from corporate
franchises. State v. Lee, 21 Ohio St. 662. But
such mistake might be corrected by proper pro-
ceedings, and the effect of such correction would
be to make the corporation such de jure from its

organization. Spinning v. B. & S. Assn., 26 Ohio
St. 483.
Defects in organization cannot be taken advan-

tage of collaterally. Callender v. R. B. Co., 11
Ohio St. 516; Lucas v. B. & S. Assn., 22 id. 339.
As to effect when business is carried on exclu-

sively outside of this State. State v. Taylor, 25
Ohio St. 279.
As to location of office. Pelton v. Transp. Co.,

37 Ohio St. 450; State v. Life Assn.. 38 id. 281.]

§ 3237. When the organization is for a pur-
pose which includes the construction of an
improvement which is not to be located at
a single place, the articles of incorporation
must also set forth

—

1. The kind of improvement intended to be
constructed.

2. The termini of the improvement, and
the counties in or through which it or its

branches shall pass.

See § 3236, and cross-references.

[See Warner v. Callender, 20 Ohio St. 190; Cal-
lender V. R. R. Co., 11 id. 516; R. R. Co. v. Sul-
livan, 5 id. 276.]

§ 3238. (As amended April 27, 1896.) The
official character of the officer before whom
the acknowledgment of articles of incorpo-
ration is made shall be certified by the clerk
of the court of common pleas of the county
in which the acknowledgment is taken, and
the articles shall be filed in the office of

the secretary of State, who shall record the
same, and a copy duly certified by him
shall be pi-ima facie evidence of the exist-

ence of such corporation, and all certificates

thereafter filed in the office of the secretary
of State, relating to the corporation shall

be recorded; but the secretary of State shall

not in any case file or record any articles

of incoiTioration in which the name of the
corporation is the same as one already
adopted or appropriated by an existing cor-

poration of this State or so similar to the
name of such existing corporation as to be
likely to mislead the public, unless the
written consent of such prior existing cor-

poration signed by its president and secre-

tary, be at the same time filed with such
articles of incoi"poration.

Fee for filing. § 148a. Articles, what to con-

tain, etc. § 3236, and cross-references.

[If statute requires certificate to be acknowl-
edged before a justice, acknowledgment before
a notary is not good. State v. Lee, 21 Ohio St.
662,
Filing of certificate with secretary of State does

not create a corporation, but Is simply authority,
and there is no corporation until the requisite
stock has been paid in and directors chosen.
State V. Ins. Co., 49 Ohio St. 440; s. c, 31 N. E.
Rep. 658.
The duty of the secretary of State, on presenta-

tion of articles of incorporation, to file such arti-
cles, is not discretionary. State v. Taylor, 44
N. E. Rep. 513.]

§ 3238a. Any coi-poration incorporated un-
der the general coi"poration laws of the State,

may, at any meeting of its members or
stockholders, of which, and of the business
to come before said meeting thirty days'
notice has been given by a majority of the
directoi-s or trustees of said corporation in

a newspaper published and of general circu-

lation in the county where the principal
place of business of said coi^poration is

located, by a vote of the owners of at least

three-fifths of its capital stock then sub-

scribed, in the case of corporations having
a capital stock, or by a vote of at least three-

fifths of its members of corporations hav-
ing no capital stock, amend its articles of
incorporation so as to change its corporate
name; or the place where it is to be located,
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or where its principal business is to be

transacted; or so as to nioaity, enlarge or

diminish the objects or piirposos for which

it is formed; or so as ta add thereto any-

thing omitted from, or which might lawfully

have iKH-n provided for in such articles

originally; Provided, however, That nothing

in this supplementary section contained shall

authorize a conwration, by amendment, to

increase or diminish the amount of its

capital stock; nor shall any corporation, by
amendment, change substantially the origi-

nal purpose of its organization. When
adopted, a copy of such amendment, with a

certificate thereto affixed, signed by the

president and secretary of the corporation,

and sealed with the corporate seal, if any
there be, stating the fact and date of the

adoption of such amendment, and that such

copy is a true copy of the original, shall

be i-ecoi-ded in the office of the secretary of

State, who shall note on tlie margin of the

record of the original articles of incorpora-

tion of said corporation, and on the margin
of the index thereto, the volume and page
where such amendment is recorded; and no

such amendment shall tal^e effect until filed

for record with the secretary of State as

herein provided, and until the secretary of

the corporation shall have given notice, for

three consecutive weeks, in some newspaper
of general circulation in the county where
the principal office of the corporation is

situated, of such amendment; Provided,
however, That any or all of the notices re-

quired by this section may be waived when-
ever the holders of all of the capital stock,

of a corporation having a capital stock, or

all the members of a corporation having no
capital stock, consent thereto in writing.

But no coiiJoration shall change its name
to one already appropriated, or to one likely

to mislead the public; nor shall anj' cor-

poration, by amendment, provide for a pur-
pose which is unlawful. For recording such
amendments and for furnisliing a certified

copy, the seci-etai'y of State shall receive
a fee of twenty cents a hundred words, to

be in no case less than five dollars.

See § 3236, and cross-references. Fee for filing.

§ 148a. Corporate name, how changed. §§ 5852-

5857.

[An amendatorv act pending a quo warranto pro-

ceeding against a corporation for usurpation will

avail such corporation the same as others not so

proceeded against. State v. Protection Assn., ^6

Ohio St. 19. ^ ,

The power of the majority to accept an amend-
ment of the charter to bind the minority is con-

fined to changes reasonably within the original

objects of the incorporation, and as regards the

corporate property. Ireland v. Palestine, etc., IJ

Ohio St. 369, 374. ^ ,

A corporation has power to accept an nmcnd-
ment of Its charter, and if not fundamental but

auxiliarv to its objects, the board of <l"';»'''"?^-

as the governing body, is the proper authority

to exercise the power. Consent of every stocu-

holder is not necessary. Doubted if there Is any

difference between auxiliary and fundamental al-

terations. The acceptance may be implied as ex-

ercising new powers or using the privileges con-

ferred by a general law. R. R. Co. v. Hatch, 1

.Vcceptance of an amendment cannot be partial

or conditional. It is accepted. If at all, for all

purposes. Baldwin v. R. R. Co.. 10 W. I.. J. 337.

Reformation of the articles of Incorporation so

as to make them for ten years In pursuance of
the original agreement is not In the power of a
court, nor can specific performance of the agree-
ment be bad. Cronin v. Potters Co., 29 Bull. 52,

54.
Articles Incorporating an electric light company

conld not be so amended as to Incorporate an
electric street railway company as well. State
V. Taylor, 44 N. E. Rep. 513.]

§ 3239. Upon such filing of the articles of

incorporation, the persons who subscribed
the same, their associates, successors, and
assigns, by the name and style provided
therein, shall thereafter be deemed a body
corporate, with succession, and power

1. To sue and be sued.

Commencement of action and process. §§ 6477-

6499. Service of summons, by publication, per-

sonal, out of the State, etc. §§ 5044-5052. Venue.

§§ 5026-5033. Time of commencing actions.

§§ 4988-4991. Pleadings. §§ 5102-5103. Summons
and Indictment against corporation. § 7231.

Judgment and its enforcement. §§ 5340-5341.

Attachment, execution thereof. §§ 5521-5534.

Certain defects, how cured. §§ 5867-5871. Pro-

ceedings In quo warranto. §§ 6760 et seq. For
voluntary dissolution. §§ 5651-5688. Evidence of

corporate existence. § 3238.

[A corporation may be sued for libel. Ins. Co.
V. Ins. Co., 6 Rec. 382; 2 Bull. 269. And for
false Imprisonment. Nichols v. Ry. Co., 1 Cleve.
268.
And for trespass in entering and destroying

buildings. Foote v. Cincinnati, 9 Ohio, 31; Ward
V. R. R. Co., 10 W. L. J. 365. But not for as-

sault and battery. Orr v. Bank, 1 Ohio, 86.

And for illegal and malicious acts. The in-

jured person need not sue the agent, who did the
acts, perhaps, in good faith. (Joodloe v. Ciiiciu-

natl, 4 Ohio, 500; Smith v. Cincinnati, Id. 514.

A corporation is not liable for the malice of
its officer or agent where the act he Is author-
ized to do does not involve the exercise of the
qualities of head or heart, but is a mere physi-
cal act. But if the act involves the exercise of
good faith, judgment or discretion. It is liable.

Blumenthal v. Cincinnati, 7 Bull. 328.
Corporations are liable for the negligence of

their agents and officers, the same as an indi-

vidual. R. R. Co. V. Keary, 3 Ohio St. 201.

If one stockholder has bought up all the stock
but that of one holder, and has converted the
corporate property to his own use, such other
stockholder may sue him for an accounting, and
need not sue "the corporation; and so, though
plaintilT's stock has not been transferred to him,
the fiction of the legal entity of the corporation
will not be allowed to prevent the action. That
there mav be creditors will not be a defense.
Dve V. Hermesch, 3i; Bull. 120.

A corporation suing need not aver that It Is a
body corporate. Lewis v. Bank, 12 Ohio, 146.

Nor need the capacity of a foreign corporation

to maintain the action be set out in Its petition.

Smith V. Weed Co., 26 Ohio St. 562.

To sue a foreign coriioration located here upon
charter duties or obligations, the charter or stat-

ute must be speclallv pleaded. Devoss v. Gray,
22 Ohio St. l.'iO.

PlaintitE's description of Itself In the caption

as a corporation, but not In the body of the peti-
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tion, is .in allegation of corporate capacity good
against demurrer. Elektron Co. v. Jones, 8 C. 0.
311; Gaf5 Co. v. Dodds, 29 Bull. 61; Smith v.
Weed Co., 26 Ohio St. 562.

A petition by a corporation failed to aver its

corporate existeuce, but no objection is made un-
til after judgment. Held, tlie defect is waived.
Spence v. Ins. Co., 40 Ohio St. 517; Lewis v.
Banli. 12 Ohio, 148.

Where a petition averred a corporation, the due
election of directors and their acts, it is to be
presumed that the requisite amount of stock had
been subscribed to authorize such election, and
the acts of the directors. R. R. Co. v. Smith, 15
Ohio St. 328.

If a want of corporate capacity does not appear
in the petition the defense must be made by
answer or it is waived. Smith v. Weed Co., 26
Ohio St. 562. Want of capacity, if not appearing
in the petition, must be averred in the defense,
or it is waived. Id.

The averment must bo special. A general de-
nial will not raise the question. Elektron Co.
V. Jones, 8 C. C. 311; Church v. Wood, Wright, 12;
5 Ohio, 283.
But in case of foreign corporations the general

issue puts their capacity in issue, and perhaps
so of all corporations. Lewis v. Bank, 12 Ohio,
150.
An answer admitting the execution of the note

sued on, which is payable to plaintiff, is a prima
facie admission of coi-porate capacity. Elektron
Co. V. Jones, 8 C. C. 311.
Pleading to the merits, as by general issue,

waives misdescription of a corporation plaintiff,
like misnomer of a natural plaintiff, but not its
want of capacity to sue, or its non-existence.
Canal Fund v. Perry, 5 Ohio, 61.

A debtor of a corporation cannot, when sued
on his debt, question the legality of its organiza-
tion on any grounds not constituting a condition
precedent. Receivers of Bank v. Renick, 15 Ohio,
322.
One who, in consideration of being licensed by

a corporation to fill up a watercourse, promises
to reopen it on request, is estopped, when sued
on his promise, to claim that the corporation's
ownership and maintenance of it- are ultra vires.
Hamilton, etc., Co. v. R. R. Co., 20 Ohio St. 341.
Members of a corporation, and those who have

contracted with it are estopped in an action
on the contract to deny the legalitv of the corpo-
ration, because of a defect in the certificate which
had not been acknowledged before the proper
officer. Hagermau v. Bldg. & Sav. Assn., 25
Ohio St. 186.
A purchaser from a corporation is estopped to

plead nul tiel corporation when sued by it in
relation to the transaction. Iron Co. v. Harper,
41 Ohio St. 100, 106.
A creditor, after procuring the notes of two

stockholders for his debt, agreeing that it should
be created on their individual liability as stock-
holders, is estopped to claim that the corporation
Is not legal because formed to do business in
another State not authorized by the statute, and
that these were, therefore, the "notes of two part-
ners of the firm. Beebe v. Thomas, 2 Bull. 107.
The legal incorporation of a railwav and con-

sequent validity of its mortgage cannot be ques-
tioned by lienholders and general creditors in a
suit to marshal liens and sell it (affirmed on this
opinion without report, 23 Bull. 281). Hatry v.
Ry. Co., 1 O. C. 426.
A member of a corporation is estopped to deny

Its existence collaterally, though the coi-poration
Is not a party to the action, which is between
members. Benningor v. Gall, 1 C. S. C. R. 331.
A subscription to the commissioners of the canal

fund was sued on in the individual names of the
commissioners. The plea was the general issue.
Held, the plea did not admit their right to sue.
Id.
A certificate of incorporation may be rei'ected

as evidence where the issue is nul tiel corpora-
tion, unless the corporation shows fulfillment of
conditions precedent required bv the law under
which it was formed. Hence, a corporation under
a law " to improve any stream heretofore de-
clared navigable," must show that the stream it

was formed to improve had been declared navi-
gable and identify the 'stream. Raccoon Co. v.
Eagle, 29 Ohio St. 238.
A statute reciting that a corporation has lost

its rights and authorizing a purchase of its prop-
erty, recognizes its preceding existence as a cor-
I)oration capable of contracting. Mclntire v.
Zanesville, 9 Ohio, 203.
The attorney-general by proceeding in quo war-

ranto against a corporation, thereby admits that
it has been incorporated. State v. Gas Light Co.,
18 Ohio St. 284.
I'roof that the oi)posite party is a corporation is

not provable by the officer's verification to its
pleading; this is not the best evidence. Packet
Co. V. Fogarty, 9 C. C. 418.
A stockholder may obtain injunction against cor-

poration allowing a holder of stock to vote il-

legally without making him a party, if a non-
resident process against the corporation as trus-
tee of all will give Jurisdiction. Allen v. Lager-
b(>rger, 20 Bull. 368.

If the legislature cannot authorize a railroad
to embark in new enterprises without the consent
of all the stockholders, yet a stockholder cannot
have injunction if, instead of being vigilant, he
has waited until the mischief is done, and great
public interests created. Chapman v. R. 11. Co.,
6 Ohio St. 119.
A stockholder can compel directors and other

stockholders who are misusing assets, depreciating
the value of the stock and abusing their trust, to
actcouut and restore what has been wrongly with-
di-awn, and this without stopping the exercise of
corporate functions. K(iuity has the same juris-
di<'tion that it has of a bill by cestui que trust
against trustee for the corporation, and directors
are trustees for the stockholders. Taylor v. Ex-
porting Co., 5 Ohio, 162. In such suit the corpora-
tion and the misacting directors and stockholders
are properly all made defendants. Id.

If directors have appropriated part of the as-
sessed property and sold the rest to another cor-

poration, in which they are interested, a stock-
holder can maintain suit to annul the transaction,
and for an accounting against the two corpora-
tions and the directors. Shaw v. Ohio Co., 19 Bull.
292.

A stockholder seeking to compel a trustee of
the corporation, appointed by the directors, in
order to settle up, to account for property un-
settled, the corporation or its representatives, if

defunct, are necessary parties. He must also
state that the corporation, on request, refuses to
prosecute the suit itself. Reeder v. Wade, 2 C.
S. C. R. 19.
In suing a coi-poration for refusal to transfer

stock, copies of the certificate should not be set
out, and will not be set out on motion. First
National Bank v. Ry. Co., 16 Bull. 402.

A covenant in the agreement of consolidation of
two railroads to complete and operate one of the
routes, if creating a duty to all the stockholders,
cannot be enforced by the action of one stock-
holder, and if owing to a class of stockholders,
both classes must be made parties. Port Clinton
R. R. V. R. R. Co., 13 Ohio St. 544.
A stockholder may be compelled in equity to sur-

render a corporate bond held in trust for the
corporation, which he claims in his own right.
Greenville Gas Co. v. Reis, 44 N. B. Rep. 271.]

2. Contract and be contracted with.

See note to § 3266. Powers of corporation to be

exercised by directors. § 3248. Certain contracts

prohibited. § 6934.

[A corporation is responsible for necessary
debts, as attornev fees, contracted by a promoter.
Bldg. Assn. V. Zahner, 6 Bull. ,389.

Persons contracting here with a foreign cor-
poration concerning property, or rights in prop-
erty, appropriate to its business in this State, and
I'eceiving the benefits thereof, will be estopped to
deny the power of the corporation to contract
here. Petroleum Co. v. Weare. 27 Ohio St. 343.
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StockLolders' agreement to protect one of their
number for indorsing paper of cori>oration, exe-
cuted l)y all at the same time, and delivered to a
third person for their use with tlie intention
that it be aeted on, is not a mere proposal of
guaranty, but an absolute contract of indemnity.
The delivery is equivalent to a delivery by each
signer to the others, and no furtlier acceptance
or notice of an intention to act under it is neces-
sarv. Wise v. Miller, 45 Ohio St. 388; s. c, 14 N.
E. Rep. 218.
The personal contracts of a firm may be as-

signed to a corporation Into which the firm
organizes itself. Harper v. Dalzell Co., 27 Bull.
274.
A contract made with a company before It Is

Incorporated is void for want of mutuality. Turn-
pike Co. v. Coy, 13 Ohio St. 84.

A contract by agent of a corporation, parts of
which were authorized and parts were not, the
corporation must either ratify or reject the entire
contract. "Weeden v. R. R. Co.. 14 Ohio, 564.]

3. Acquire and convey at pleasure all such
real or personal estate as niny l)e neces-
sary and convenient to carry into effect the
objects of the incorporation.

See note to § 3266; see § 3235. Mining and
manufacturing corporation may hold real estate.

§ 3862. Conveyances void, when. § 5661. Title

to corporate property to pass to trustees. § 5681.

May mortgage property. § 3256.

[Though an Indorsement of a note by the secre-
tary of a corporation to Its treasurer may not
show title In the indorsee, without proof of au-
thority, yet the defect is cured by other proofs
of ownership. Gould v. Ins. Co., 8 Bull. 281.
There is no general statute in Ohio describing

how corporation deeds are to be executed. Shee-
han V. Davis, 17 Ohio St. 580: Norrls v. Dains,
52 id. 215; s. c, 39 N. E. Rep. 660.
A deed executed by president of a railway in

due form under the corporate seal, and delivered,
will 1)0 presumed authorized by directors, and
failure of minutes to show such authority will
not rebut the presumption. R. R. Co. v. Harter,
26 Ohio St. 426.
In absence of statute the deed of a banking cor-

poration signed by the cashier in his own name,
and acknowledged by him with tlie corporate
seal affixed. Is correctly executed. Sheehau v.
Davis, 17 Ohio St. 571.
The deed of a cori)oration, signed by the presi-

dent and sealed with his seal, is no "conveyance,
thougli (he directors authorized him to convey,
for it does not purport to t)e executed bv tlie
grantor. Hatch v. I'.:ut, 1 Ohio, 390.
An assignment of a lease l)elonging to a corpora-

tion, reciting in the granting clause that It Is
made by B., Its treasurer, and signed by B.,
treasurer, with the seal of the company, is not
the act of the company and tloes not convey its
title. Norrls v. Davis, 52 Ohio St. 215; s. c., .SO

N. E. Rep. 600. Above section does not apply, for
the Instrument was not by one acting under power
of attoi'ney. Id.
The signature of the president and the seal of

the railroad to a corporate deed, executed ac-
cording to above section, do not prove themselves,
and tlie deed cannot be admitted against objec-
tion unless the execution is proved. Walsh v.
Barton, 24 Ohio St. 28.
If a corporation's deed requires any acknowl-

edgment, the otlicer executing it is the proper
person to acknowledge It. Sh'eehan v. Davis, 17
Ohio St. 581.
Non-user or abandonment of corporate fran-

chises without judicial forfeiture does not divest
title to corporate property. "Webb v. Moler, 8
Ohio. 548.

If a corporation authorized to acquire property
under certain circumstances, purchases it In a
mode or for a purpose not authorized, a stranger
to the purchase, not Injured by it, cannot object

to the title of the corporation. Ehrman v. Ins.
("o., 35 Ohio St. 324. So, also, where a note and
mortgage were exec»ite<l in payment of stock.
Ins. Co. V. Curtis, 35 Ohio St. 343.]

4. To nial<e and use a common seal, the
same to alter at pleasure.

Corporate seal, of what to consist. § 4.

[The seal of a corporation adixed to a deed is
prima facie evitlence that it was atlixed bv right-
ful authority. Sheehan v. Davis, 17 Ohio St. 571;
Stetson v. Durrell, 3 Gaz. 154.

If a corporation has not adopted any seal, and
the directors authorized the president to execute
arliitratlon bonds, a scroll seal alBxed by him
will be prima facie assumed as obligatory. Semi-
nary y. Blair, 1 D. 370.]

5. And to do all needful acts to carry into
effect the objects for which it was created.

See note to § 3266.

See § 3235. Towers of directors. § 3248.

§ 3242. (As amended April C, 1891.) The
liersons named in the articles of iucoi-pora-
tion of a corjioration for profit, or a majority
of them, shall order books to be opened for
subscription to the capital stock of tlie cor-
poration at such time or times and at such
place or places as they may deem expedient,
and of the time and place of openinjr which
books at least thirty days' notice shall be
given by publication in a newspaper pub-
lislied or generally circulated in the county
or counties wliere books of subscription are
to l)o opened; Provided, That such notice
may be Avaived in writing by all the incor-
porators, and sucli waiver sliall l>e entered
or copied in the records of said corporation.

See §§ 3243, 3253, 3254.

[A verbal promise to take stock is void, and a
note given to pay for such stock is void for want
of mutuality and consideration, since company
is not bound to issue stock. Fanning v. Ins.
Co., 37 Ohio St. 3.39.
" \Ve agree to take .$1,000 in stock in the M.

railroad if it comes near enough to the town of
W. for convenience," though it expresses no con-
sideration, nor a promise, nor any promise to
issue tlie stock, is an acceptance by" such railroad
and location of the road binding on both parties,
and not a mere voluntary statement of intention.
Implied promises are raised on both sides. R. R.
Co. v. Brown, 26 Ohio St. 223.
That the subscription was not made In a book

ojiened for that purpose does not invalidate It.

That is not the only way to dispose of stock. R.
R. Co. V. Smith, 15 Ohio St. 328; College v. Love,
16 id. 27.
An offer to subscribe Is Irrevocable before its

delivery and acceptance, and death of tlio sub-
scriber before works such a revocation. Wallace
v. Townsend, 43 Ohio St. 537; s. c, 3 N. E. Rep.
601.
An estoppel to deny being a stockholder cannot

be shown by a proxy to vote, unless the sub-
scriber's execution of the proxy is shovvn, and it

is error to admit it. Fanning v. Ins. Co., 37
Ohio St. 341.
A contract to take shares in a corporation not

yet in existence is not enforceable for want of
mutuality. Dayton, etc., Co. v. Coy, 13 Ohio St.
91.
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Even if the charter did not take effect until

the company is organized by an election of officers,

yet prior subscriptions to stock are binding. The
anticipated profits constitute the consideration.
Milford, etc., Co. v. Brush, 10 Ohio, 111.

A conditional subscription made to a new cor-

poration before directors are elected, if after

election the condition is performed, takes effect

from performance, and the first installment of

fiye dollars is then payable. Notice of the ac-

ceptance of such subscription is not necessary.

R. R. Co. V. Smith, 15 Ohio St. 328.

Fraud in procuring a subscription is no defense
if the subscriber waits three years before re-

pudiating. Bank v. Varnish Co., 8 C. C. 563.

Where subscribers to corporate stock, who have
not paid, pay money to the corporation to repair
the capital, agreeing that as to stockholders this

Is a debt, but as to creditors a donation, but
shall satisfy the individual liability pro tanto,

such payment cannot be set off against liability

on the subscription, the corporation being insol-

vent, for that is not the individual liability, and
the payment is not a debt as to the corporation.
Ins. Co. V. Jones, 35 Ohio St. 351.

Conditional subscriptions are valid. R. R. Co. v.

Smith, 15 Ohio St. 328; Armstrong v. Karshner,
47 id. 276; s. c, 24 N. E. Rep. 897.

The subscriber may insert such conditions pre-
cedent as he chooses, and he is not a stockhold'er
until they are performed. But conditions sub-
sequent should perhaps be regarded as stipula-
tions to be redressed by the ordinary remedies
for breaches of contract. Chamberlain v. R. R.
Co., 15 Ohio St. 225.
A conditional subscription becomes absolute on

the performance of the condition. Until then it

is a standing proposition. R. R. Co. v. Smith, 15
Ohio St. 328: Armstrong v. Karshner, 47 id. 276;
s. c, 24 N. E. Rep. 897.
The consideration of a conditional subscription

is the perfonnance of the conditions and the
stock to which the subscriber would be entitled.
R. R. Co. V. Smith, supra.
A charter for the construction of a first-class

railroad does not require such quality of road as
an implied condition to collecting subscriptions
which contain no express stipulations to that
effect. Armstrong v. Karshner, supra.
A subscription to stock in a railroad payable

provided the road is " permanently located " on
a given route, and that a freight house and a
depot be built, is absolute when the road is per-
manently located and not on completion, and the
provision as to the buildings, which would not
be erected in advance of the road, is a mere
stipulation and not a condition precedent.
Chamberlain v. R. R. Co., 15 Ohio St. 225.
A condition that a railroad shall " pass

through " a place does not require the com-
pletion to make the subscriptions absolute. R. R.
Co. V. Smith, supra; R. R. Co. v. Stout, 26 Ohio
St. 241.
A subscription to stock, " provided the road is

built," within a certain distance, is satisfied by
the permanent location of the road, and the stock-
holder is then liable to calls, though the road
is never completed. Warner v. Callender, 20
Ohio St. 190.
" When completed " in a subscription means

when the road is in a condition for regular busi-
ness. R. R. Co. V. Hinsdale, 45 Ohio St. 570; s. c,
15 N. E. Rep. 665.
If the subscriber gives a note for the balance

of his subscription, taking a receipt, stipulating
that when paid it shall be applied on his stock,
he prima facie waives conditions precedent in
the subscription. Chamberlain v. R. R. Co., 15
Ohio St. 225.
Notes of subscribers, payable on completion of

the road, where taken back and new notes pay-
able absolutely in four years, given on the honest
assurances of the oflicers that the road would be
completed in that time, if they would do so.
The road was abandoned. Held, the subscribers
were liable on their new notes. Public policy
and good faith to creditors and other subscribers
require it. R. R. Co. v. Bailey, 18 Ohio St. 208.
Conditions precedent in a subscription are

waived where the subscriber pays an installment.

votes on the stock and acts as president of the
corporation, and such acts conclude him from
denying that he was a stockholder. K. R. Co. v.
Hatch, 1 D. 84.
A transfer of stock to a fictitious person is a

nullity as a transfer, and is not to be treated as
an abandonment, for a subscription is a contract
and a party cannot release himself from a con-
tract. Turnpike Co. v. Ward, 13 Ohio, 120.
On transfer of stock only partly paid for, the

transferees assume all responsibilities. Gilmore
V. Bank, 8 Ohio, 62, 71. Contra, if the seller
represents it as being fully paid. Gates v. Stone
Co., 9 C. C. 99.
Subscribers to corporate stock cannot release

themselves if their subscriptions are necessary
to pay debts, as by transfer of their subscrip-
tions before the stock is issued. Gaff v. Flesher,
33 Ohio St. 107.
Query, whether a legislative change of route

releases a subscription after a route was fixed.
Canal Co. v. Webb, 9 Ohio, 136.
Immaterial changes in the route by an amenda-

tory act will not release subscriptions to stock,
and changes will not be presumed material in
the absence of proof. Turnpike Co. v. Brush, 10
Ohio. 111.
A subscription to a railroad cannot be enforced

after the charter of the road, or its successor, is

changed as to one of the termini and a power
given to buy steamboats for transportation to
the river. R. R. Co. v. Elliott. 10 Ohio St. 57.

If at the time of a subscription to a railroad
there is a statute authorizing an extension of the
line, a subsequent exercise of this power will not
affect the subscription. Jewett v. Ry. Co.. 34
Ohio St. 601. Authority to extend either terminus
of a railroad into an "adjoining county does n.it

confine the new route to two counties and it may
deviate so as to pass through a third county with-
out releasing subscriptions. Id.

A statute requiring cancellation of the sulj-

scriptions of those Avho object to a change of
the route in writing and demand it does not pre-
vent a subscriber, who expressly stipulates against
a change, from insisting on the condition. His
failure to demand cancellation under the statute
does not waive the condition. Ry. Co. v. Fisher.
39 Ohio St. 330.
A subscriber to stock is released by a change

in the character of the stock substantially affect-

ing its identity. James v. R. R. Co., 2 Gaz. 49;
2 D. 261.
Alteration of the name of the corporation when

formed from that proposed in the agreement to
take stock does not release. Royce v. Tyler, 2
C. C. 175.
Where a person having a blank for taking

subscriptions to stock puts down his own name
in good faith for a certain number of shares,
and thereby induces many others to subscribe,
and afterward alters his subscription by reducing
the number of shares, informing the secretary
thereof, who does not object, such alteration is

a nullitv and no defense to the other subscribers.
Jewett v. Ry. Co., 34 Ohio St. 601.

Cancellation of subscriptions by certain stock-
holders, at a meeting to organize, by consent of
a promoter in consequence of a misunderstanding
of terms made with him, does not release them.
He does not represent the others or the company,
and cannot release; the contract was not with
him. Royce v. Tyler, 2 C. C. 175.

A chai-ter, which provides that if work is not
begun within three years all rights shall cease,

not being complied with, does not release sub-
scriptions. This is merely ground of forfeiture
of the charter, which the State may waive; and
the State having extended the time, it is the
same as if originally fixed at the lengthened
period. Turnpike Co. v. Brush, 10 Ohio, 111.

Where company at once began its work,
building a turnpike road, made a third of it in

five years, then suspended work for four years,
and then completed it in the next four years, this
is not an abandonment, if the directors held regu-
lar meetings and progressed as fast as subscrip-
tions obtained would admit, and the first sub-
scriptions are not released on ground that the
road was not built in a reasonable time. Gibson
v. T-urnpike Co., 18 Ohio St. 396.
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Non-conij)letiou of the .wliole road, or nbandon-
meut of part, is uo defense to a subscription cou-
taiuing uo condition to that effect. Armstrouj?
V. Karshuer, 47 Ohio St. liTO; s. c, 24 N. E. Rep.
897.
Making some stock bear Interest and some not

is not In the power of a corporation without
express grant. K. K. Co. v. King, 17 Ohio St.
542.
A note for stock subscribed, merely for the

purpose of pretending to the public that the stock
was not greater than it really was. or to jirevent
predoniiuatlou of certain stockholders, is valid
and will be enforced. Bates v. Lewis, 3 Ohio St.
45y.
Stockholders who did not subscribe stock at a

discount held not entitled to assert the invalidity
of the Issue of stock at a discount to other of
the stockholders without consenting that the pur-
chasers be placed in statu quo. Peter v. Union
Mfg. Co., 46 N. E. Uep. 894.]

§ 3243. An iustallmout of ten per cent, on
each share of stock shall be payable at the
time of making the subscription, and the
residue thereof shall be paid in such install-

ments, and at such times and places, and
to such persons, as may be required by the
directors of the corporation.

Payment of stock subscription, how enforced.

§ 3253. Unpaid subscription to be collected on
dissolution. § 5C59.

[Paying a subscription by note and mortgage
for the price satisfies the statutory requirement
that the whole capital shall be paid in and in-
vested in mortgages. It is equivalent to payment
and a loan back again. Ins. Co. v. Curtis, 35
Ohio St. 343.
Where a statute permitted any existing corpora-

tion to take subscription to stock in real estate
which should accept the power thereby conferred,
the acts of directors in receiving such subscrip-
tions and selling the land to bona Hiie buyers with
the subscribers' knowledge and without objection
for many years until the stock has become
worthless, is sufiQcient evidence of a parol ac-
ceptance of the act and the subscribers cannot
now recover back the land — moreover they would
be estopped to deny the power. Goodin v." Evans,
18 Ohio St. 150.
The omission of subscribers to pay the required

Installment down as required by statute does not
release them from subscription, lienrv v. II. U.
Co., 17 Ohio, 187; Chamberlain v. It. "r. Co., 15
Ohio St. 225; U. It. Co. v. Smith, id. 328.
When ten per cent, of the capital has been

subscribed and the cor[)oration organized, our
statutes giving the directors power " to transact
all business." authorizes assessments to be made,
though the whole capital is not subscribed. Jewett
v. Ry. Co., 34 Ohio St. 601.
An assessment or call may bo made on a sub-

scriber before the entire amount of stock is taken,
if such be the contract. Thus, a subscription not
to be binding until .SSOO.OOO in subscriptions be
taken becomes liable to calls upon that sum
being taken. This proviso does not convert it

Into a mere agreement to subscribe. Emmitt v.
R. R. Co., 31 Ohio St. 23.

If a suljscription is conditioned that no calls
shall be for more than ten per cent, nor oftener
than every sixty days, a requisition for ?5 per
share on subscribing and ten per cent, every
month following, until paid in full, does not ap-
ply, even to require ten per cent., every alternate
month. R. R. Co. v. Pettis, 26 Ohio St. 259.
A subscriber cannot be sued on his subscrip-

tion by a judgment creditor of the corporation for
calls made after he had sold and transferred
his shares on the books, for be is not a debtor of
the corporation. Porter v. Laws, 6 Rec. 756- 3
Bull. 384.
Notice to pay an installment to the corporation

treasurer means at his otlice, and, hence, sutli-

97

cientiv designates the place of payment. Turn-
pike Co. V. Ward, 13 Ohio, 120.
" Sixty days' notice " means a single notice

sixty days lieforehand. and not notice for sixty
consecutive days. Id.; Craig v. Fox, 16 Ohio, 560.

If the directors resolve to allow Interest on
Installments as paid to be paid in stock when
the amount is sufficient, and actually pay interest
to those subsequently jiaying installment on their
stock subscriptions, those who had previouslv
paid are entitled to Interest also. The resolution
is a binding obligation, the consideration for which
is the injurv to them by so using the funds.
City V. R. R. Co., 6 Ohio St. 489. If a stockholder
assigns his stock after Interest has accrued
thereon under such resolution, he, and not the
transferee of the stock, is entitled to it. Id.

An issue of treasury stock by the directors of
a corporation to one of their number for the
nominal consideration of one dollar is void. Stra-
man v. Water-Works Co., 8 C. C. 89.

A resolution giving subscribers to stock Interest
on the installments paid, if the company is earn-
ing nothing, is void as against creditors. Wood
V. Pearce, 3 Gaz. 211; 2 D. 411.
In a sale of stock by the directors, a stipula-

tion that the corporation, a railway, will pay
interest on the stock until completion of the
road, is void if the payment must be made out
of the capital and there are debts. R. R. Co.
V. King, 17 Ohio St. 534.

Giving a note instead of the cash payment
I

required by law does not invalidate stock nor
furnish ground to cancel the note. The subscriber

I is estopped and so would the company be. La-
,
tham V. Ins. Co., 1 Bull. 127.]

§ 3244. (As amended May 18, 1894.) As
soon as ten per cent, of the capital stock

is subscribed, the subscribers of the articles

of incorporation, or a majority of them, shall

so certify, in writing, to the secretary of

State, and thereupon shall give notice to the

stockholders, as provided in section three

thousand two hundred and forty-two, to

meet at stich time and place as they may
designate, for the pui-pose of choosing not

less than five nor more than fifteen direct-

ors, Avho shall continue in oftice until the

time fixed for the annual election, and un-

til their successors are chosen and qualified;

Provided, That in ca.se all subscribers are

present in, person, or by proxy, such notice

may be waived in writing, and the incor-

porators of the company shall be liable to

any person affected thereby, to the amoxmt
of any deficiency in the actual payment of

said ten per cent., at the time of so certi-

fying-

Directors, how chosen; appointment of inspect-

ors; annual and other elections. §§ 3245-3247,

Corporation may provide for election of directors.

§ 3252. Number of, how changed. § .3267. When
director illegally elected. §§ 6775-6779.

[Fact that notice for first election of directors
was not given by the Incorporators does not in-
validate it. Their acts cannot be thus collater-
ally questioned. The statute is directory. Cham-
berlain V. R. R. Co., 15 Ohio St. 225.
When a petition avers that directors have been

duly elected by the stockholders, in pursuance of
notice, presumption is that the requisite amount
of stock had been subscribed to authorize such
election, and also the making of assessments by
the directors so elected. R. R. Co. v. Smith, 15
Ohio St. 328.]
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§ 3245. (As amended April 23. 1898.) At
the time and place appointed, direetovs shall

be chosen, by ballot, by the stockholders
"O'ho attend for that purpose, either in per-

son or by lawful proxies; at such election

and at all other elections of directors, every
stockholder shall have the right to vote in

person or by proxy the number of shares
owned by him for as many persons as there
are directors to l)e elected, or to cumulate
said shares and give one candidate as many
votes as the number of directors multi])lied

by the number of his shares of stock shall

equal, or to distribute them on the same
principle among as many candidates as he
shall think fit; and such directors shall not
be elected in any other manner. A ma.iority
of the nundier of shares shall be necessary
for a choice. l)ut no jierson shall vote on any
share on which any installment is due and
unpaid. At such tirst election the subscrib-
ers of the articles of incon)oration. or any
of them as may be present shall be insi)ect-

ors of such election, and shall certify what
persons are elected directors, and shall ap-
point the time and place for holding their
first meeting.

See § 3244. and cross-references. " btockholder "

defined. § 3259.

[A subscription to stock and its acceptance by
the corporation constitutes a person a stockholder
and gives him the right to vote, although ho h.Ts
not paid up his stock. State v. Hogan, 1 Bull.
227.
A contract by a majority of stockholders to

convey their right to vote to a person acting In
the interest of another corporation in considera-
tion of its guaranty of six per cent, dividends to
them is illegal; first, as giving one corporation
the rights of a stockholder in another; second,
as ignoring the rights of the minority: third, a
stockholder cannot part with the right to vote.
Acquiescence by part of the minority is not an
estoppel, nor admission that the contract is exe-
cuted. Nor must pecuniary injury be shown in
order to obtain injunction. That the beneficiary
corporation was a party to the contract will not
prevent its seeking injunction. Hafer v. R. R.
Co., 14 Bull. 68.
An agreement by the owners of the majority of

stock in a railway to transfer it irrevocably to
trustees so as to give the latter power to Vote
it, and thus prevent the control falling into specu-
lative liands, the owners retaining all beneficial
interest, except the voting power, is legal; but
the clause making it irrevocable is void, and any
subscriber mav revoke it at anv time. Griffith v.
Jewett, 15 Bull. 419.

It is not illegal for stockholders to put their
stock into the hands of a depositary with direc-
tion to vote as directed l:)y a committee appointed
and controlled bv them. Rv. Co. v. State, 49
Ohio St. CeS; s. c. .32 N. E. Rep. 933.
An agreement of the owners of a majority of

stock to elect a person secretary is not an illegal
consideration for his father's note to the cor-
poration, for it does not inure to part of the
stockholders but to all. Mullen v. Gaffy, 8 Rec.
101.
Cumulative voting was not authorized by the

above section. State v. Stockley. 45 Ohio St.

304; s. c. 13 N. E. Rep. 279; State v. Halloway,
1 C. C. I."; State v. Fosdick. id. 265.
The validity of the election of a director does

not depend iipon what he may contemplate doing
if elected. Rv. Co. v. State, 49 Ohio St. 668; s. c",

32 N. E. Rep. 279.
Wrongful exclusion of votes at an election for

directors cannot be justified by the fact that

the voter did not produce the bonds on which
he voted, if sucli objection was not made at the
time of voting, for. perhaps, ho would have pro-
duced them. State v. McDanicl, 22 Ohio St. SQG.

If owners of a majority of stock are wrong-
fully denied a right to vote, and some of their
candidates are not eligible, and the minority-
ticket is declared elected, the court cannot in-
duct those. Inasmuch as all the minority ticket
received an eiiual vote, the court will not induct
the eligil)le candidates on the majority ticket,
but will set aside the election and order a new
one. State v. Hogan, 1 Bull. 227.
A court of e<iuity cannot adjudicate the validity

of an election of oflicers, or their title or eligi-
bility, and no injunction against them based on
such ground can be granted further than to pre-
vent injury to property rights without interfering
with the possession of officers, for an ouster would
leave the coriioration without legal control. Even
pending an action at law in quo M-arranto, the
incumbent would not bo enjoined from acting.
Messiiiger v. Church, 6 Bull. 397.
Directors electeil b.v stockholder who had not

paid any part of their subscriittions, contrary to
the above section, are officers de facto. A col-
lateral attack on their election, as by denying
the validity of bonds issued by them, will not
be sustained. Raymond v. Ry. Co.. 21 Bull. 103.
The term of directors continues until their

siiccessors are dul.v elected and qualified, even
though they may be interrupted by the usurpa-
tion of persons not legally elected. State v. Bon-
nell, 35 Ohio St. 17.]

[§ 324.5—1.] A corporation may provide in

its articles of incorporation that each stock-
holder, irrespeciive of the amount of stock
he may own. shall V)e entitled to one vote,

and no more, at any election of directors or
upon any subject sul)mitted at a stockhold-
ers' meeting, and when such provision is

made it shall be governed thereby.

See § .32.36. Election of directors. § .3244.

" Stockholder " defined. § 3259.

[Stock owned by corporation is not canceled,
nor its voting power extinguished. The directors'
inability to vote it is merely a way of distributing
its voting jiower among all the stockholders.
Hence, if the company pledges such stock to
secure a loan, it may give the pledgee a right to
vote it if there is no collusion. A known prefer-
ence of the pledgee for the present board is not
collusion, if he has !iot agreed to vote it. Allen
v. Lagerberger, 20 Bull. 368.]

[§ ,3245—^2.] Every coriioration where
[whose] articles of incorporation contain the
limitation mentioned in section [324.5—1].

shall be sulijected to the following provis-
ions:

1. No person si all hold or own stock in
excess of one thousand dollars face value.

2. Tlie directors shall annually, witliin

thirty days after the thirty-tirst day of De-
cember, make and file with the recorder of
the county in -o^hich the corporation is doing
business, a statement of its financial condi-
tion upon tlie said thirty-first day of Decem-
ber, iJlainly setting fortli its assets and
liabilities in detail, the amount of its paid-up
capital stock, the names of its stockholders,
and the number of shares owned by each,
and said statement sliall be signed and
sworn to by a majority of the directors, in-
cluding the treasurer, before any officer au-
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thorized to administer oaths in this State.

If the board of directors fail to make the
annual statements required by this section,

or if they make a false statement, they shall

be personally liable for all claims aud de-
mands against such corporation.

3. By-laws for the government of the cor-

poration, and for the distribution of its net
earnings among its workmen, patrons and
shareholders, not inconsistent Avith the Con-
stitvition aud laws of the State, may be
made bj'^ the stockholders.

State shall not become a stockholder. Const.,

art. VIII, § 4. Annual statement to be furnished
stockholders. § 3268. Annual report to be made,
when. § 61.

[§ 3245—3.] Within fifteen days next be-

fore any meeting held for the election of
directors or tnistees, or for the determina-
tion of any question, by the stockholders of

any corporation, or by the subscribers to

its stock, or by its creditors and stockhold-
ers for its reorganization, any i^erson or per-
sons entitled to vote at said meeting and
owning at least a oue-teuth interest in its

stock may apply to the court of common
pleas of the county Avhereiu said meeting
is to be held, or, if the court be not in ses-

sion, to a judge thereof, ox*, in case of the
absence or disability of such judge, then to

the probate court, for the appointment of

inspectors for such meeting; but uo such ap-
plication shall be acted upon uutil notice
thereof has been served upon the corporation
at its general ottice; and the court or judge
may require such additional notice by news-
paper publication, or otherwise, as may be
deemed proper.

See § 3244, and cross-references.

[§ 3245—1.] Upon the hearing of such ap-
plication the court or judge shall appoint
three competent disinterested persons in-

spectors for such meeting, if such appoint-
ment be considered proper and right, aud
for good cause may thereafter vacate such
appointment as to one or more of said per-
sons and appoint another or others instead.
In case of the failure of any inspector to

attend said meeting, or to act thereat, the
stockholders may fill the vacancy so caused.

See § 3244, and cross-references.

[The stockholders have tlie right to choose the
inspectors or judges of election at their meeting
to elect directors, and the directors cannot against
their will appoint such election officers. State v.

Merchant, 37 Ohio St. 251.]

[§ 3245—5.] Before every such meeting, it

shall be the duty of the officer or the agent
of the corporation having charge of the
transfer of its stock, to make out, under
oath, a list of its stockholders, showing the

number and classes of share, held by each,
as sliowu by its books, on the date fixed for
closing tile stock transfers before its meet-
ings; aud if no time be fixed therefor, then
on the tenth day prior to the date of such
meeting. Such list shall be delivered to the
inspectors of the meeting, and shall be prima
facie evidence of the ownership of its stock;

but in case of its absence tlie inspectors shall

ascertain the ownership of stock by the cor-

poration books, stock certificates or other
satisfactory proof.

See § 3244, and cross-references. Books to be

kept. § 3254.

[§ 3245—6.] The inspectors so appointed,
or if none be appointed, then those selected

by the meeting, shall receive aud count the
votes cast at such meeting, or at any ad-
jourument thereof, either upon an election,

or for the decision of any question to be
decided by vote, and determine the result,

aud their certificate of the result shall be
prima facie evidence thereof.

See § 3244, and cross-references.

[§ 3245—7.] The court or judge making
the appointment of inspectors may fix their

compensation, and may require the appli-

cants for their appointment to secure its

payment; but the corporation shall be liable

therefor if the meeting by vote so determuie.

See § 3244, and cross-references.

§ 324G. Unless the regulations of the corpo-
ration otherwise provide, an aunuai election
for trustees or directors shall be held on
the first Monday in January of each year;
if trustees or directors are, for any cause,
uot elected at tlie aimual meeting, or other
meeting called for that purpose, they may be
chosen at a members' or stocJiholders' meet-
ing, at w^hich all the members or stockhold-
ers are present in person or by proxies, or
at a meeting called by the trustees or direct-

ors, or auy two members or stockholders,
notice of Avhich has been given, in writing,
to each stockholder, or bj' publication in
some ncAvspaper printed in the county
where the corporation is situate, or has its

principal office, for ten days; aud trustees
and directors sliall continue in office until
their successors are elected and qualified.

See § 3244, and cross-references.

[AA'hen a meeting was stated and general, no
notice of the time or place or of the business to be
transacted is necessary. State v. Bonnell, 35
Ohio St. 15.
Any lawful business may be transacted at the

annual meeting without previous notice ^ even a
resolution to sell and divide the property. AVis-
well V. Church, 14 Ohio St. 31. Adjourned ses-
sions of the annual meeting are but a prolonga-
tion of it, aud no notice thereof is necessary. Id.
AA^here a stockholders' meeting for the election

of directors was had at a certain hour pursuant
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to notice, but the election was prevented by a

restraining order, and several hours afterward a

small number of stockholders met without the

knowledge of the rest, who were in the vicinity,

and held an election, this is not an adjourned

meeting. The election is unfair and invalid,

whether the injunction order bound the stock-

holders or not. State v. Bonnell, 35 Ohio St. 15.

"When, at an annual meeting called for two
o'clock, stockholders representing one party have
reasonable ground to believe that the hostile

party will postpone the election of directors for a

train which will bring in more stockholders two
hours later, and separate, and in the meantime
the latter party hold an election and elect their

own men, and the former party, as the train

comes in, elect their men, neither set of directors

will be upheld, but the old directors will be
deemed In until a new election can be had. State

V. Smalley, 7 C. C. 400. ..^ ^
Trustees elected on the prescribed day, without

previous notice, this being the only election held

that vear, are de facto trustees for the year, and
only those having a better right during the year

can take advantage of the informality. Presby-
terian Soc. V. Soc, 25 Ohio St. 133.]

§ 3247. Each trustee and director sliall,

before entering upon bis duties, talce an oatli

faithfully to discharge the same; the trustees

or directors chosen at any election shall, as

soon thereafter as may be convenient, choose

one of their number to be president, and,

unless the regulations otherwise provide for

the election of such officers, shall appoint a
secretary and treasurer of the corporation;

and a majority of the trustees or directors

shall form a board.

See § 3244, and cross-references.

[No notice of meeting was given to two direct-
ors but a resolution by the other .three was held
valid in favor of third parties, whose rights were
affected. Bank v. Flour Co.. 41 Ohio St. 550.
Approval of the minutes of the preceding meet-

ing is only as to their correctness, and is not a
ratificntion of an act by less than a (luoruni pres-
ent, the rest assuming to vote by proxy. Bank v.

Walton Works, HO Bull. 382.
Removal without the State by trustee of a cor-

poration is not a vacation or resignation, and
an act of the legislature appointing a successor
confers no rights. If the office was forfeited by
neglect it miist be so declared by adjudication
after notice of trial before there is a vacancy.
State V. Bryce, 7 Ohio (2d part), 82.
Notice and an opportunity to be heard are neces-

sary to exercise a power of removal given in a
statute. If for cause, merely declaring the Office
vacant is a nullity. Hogan v. Carbery, 7 Rec.
593; 4 Bull. 11.3.

A corporation payee of a note sold it to another
corporation, the president indorsing it over. The
maker cannot resist payment on ground that the
president had ceased to be a stockholder, and
therefore was not legally president, for he was
a de facto officer. Ehrman v. Ins. Co., 35 Ohio
St. 339.

If a majority is by statute a quorum and no
time or place of meeting is fixed, special meetings
may be held at any time or place and without
previous notice to all. State v. Wilkesville, 20
Ohio St. 288.]

§ 3248. The corporate powers, business and
property of corporations formed under this

title must be exercised, conducted, and con-
trolled by the board of directors, or. where
there is no capital stock, by the board of
trustees; a majority of the directors must
be citizens of the State; all directors, and

all executive officers, must be holders of
stock in an amount to be fixed by the by-
laws, and trustees of coriiorations must
be members thereof; and whenever the office

of director or trustee becomes vacant, the
board of directors or trustees may fill the
same for the unexpired term by appoint-
ment, unless the by-laws otherwise provide;
and no person shall be appointed or act a»
a receiver of any railroad or other corpo-
ration within this State unless he is a resi-

dent citizen of this State.

See general powers of corporation. § 3239, notes-

and cross-references. Code of regulations and by-

laws may be adopted. §§ 3249-3250. Number of
directors, how changed. § 3267. Powers of, on
dissolution. § 5675. May appoint trustees, when.

§ 5687. May be enjoined from borrowing money,
when. § 6788. Power of directors of mining and
manufacturing corporation. § 3863.

[If the negligence of directors in not supervising
an officer's act is so long continued that his
fraudulent acts become a course of business, their
negligence becomes the proximate cause of losses-
liy such fraud and would render the company
liable unless the defrauded person were put on
his guard by the nature of the transaction. R.
R. Co. V. Bank. 24 Bull. 198.
A statute making directors personally liable If

they incur certain debts gives an action for a
penalty and not on the contract, if it makes them
liable for the excess and not for the debts, nor
on the contracts, and to any creditor and not
merely to the holders of such contract. Sturges
V. Burton, 8 Ohio St. 215.
A director need not be a stockholder unless the

statute requires it. The right of stockholders tO'

vote for whom thev please is only limited by stat-
ute. State V. McDaniel, 22 Ohio St. 354.
As the statute says that a director shall cease-

to be such on ceasing to be a stockliolder, it

follows that he is not eligible to be elected 3'

director if he is not a stockholder. State v.
Hogan, 1 Bull. 227.
The directors must conduct the business and

control the property. A court will not. on the ap-
plication of a stockholder, interfere unless there-
is a breach of trust injurious to his interests.
Sims V. K. R. Co., 37 Ohio St. 556. Hence, a
sale by the directors to one of their number of
the unsold stock, not withheld from subscrip-
tion, there being no fraud and the transaction
being beneficial to the corporation, will not be
set aside at the instance of a stockholder. Id.

A corporation having gone to sleep for sixteen
years, a charter provision that directors shall'

continue until their successors are qualified, and
may fill vacancies, will not authorize the old
directors to organize and fill up the board. A
long abandonment is an implied resignation, and'
the new board is a fraud and will not be pro-
tected bv tlie charter. Bartholomew v. Bentley,
1 Ohio St. 37.
An executive committee of directors, empowered

to act between meetings of the board, and to-

incur debts only for current expenses, has no
power to give a mortgage for such purpose. Bank
V. Walton, 30 Bull. 382.
An oflicer of a corporation as a director must

have knowledge while acting officially to affect

the corporation with notice, unless he is acting
under a special authority other than what he
would possess as a director. Ry. Go. v. McCoy,
42 Ohio St. 251.
Notice to a director is not notice to the cor-

poration unless he is then engaged in transacting
its business. If the director of a bank is payee
of a note aud gets the bank to discount it, this-

is not notice to the bank of a counterclaim.
Campbell v. Bank, 1 D. 285.
Knowledge of a director or a member of a board,

which it is to his private Interest to conceal)
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from the company, is not by implication notice
to the company. Antioch v. Carroll. 125 Bull. 294.

Notice to the i)residfut of a bank is notice to

the bank. Burguyue v. Clarksou, 2 \N . L. J. 3-0.

Notice to a stockholder is not notice to the cor-
poration. Young V. Virginia, - H. 137.
When ten per cent, oi lUo slock is never paid in

but directors are chosen and make a contract la

the name of the corporation, they are personally
liable, though they acted In good faith as per-
sons acting as agents without being authorized.
Trust Co. V. I'loyu, 4 1' Ohio feu o-o; ». c, UU A. K.

Rep. 110.
Transfer of stock belonging to corporation to

persons not Interested therein to qualify them
as directors, and enable them to join in a fraudu-
lent combination, is a fraud on the charter, and
the charter will not protect them from personal
liability. Bartholomew v. Bentley, 1 Ohio St. 37.

A pledgee of stock as collateral has no right of

action against directors for mismanagement,
rendering his pledge valueless. Barnes v. Swift,
2ii Bull. IIU.
A director held chargeable with the notice of

the action of the board of directors, though he
was not present at the meeting. Greenville Gas
Go. V. Keis, 44 N. K. Hep. 271.

A corporate otiicer to whom a corporate bond
was delivered by the directors in trust for sale

cannot convert it to his own use In payment of

a claim against the corporation. Id.]

§ 3249. Every corporatiou may adopt a

code ot regulations for its goverumeut, not

iucousisteut with tlie Coustitutiou aud laws
of the State.

By-laws may be adopted. § 3250. Same may
toe changed, and to provide for what. §§ 3251-

5252.

[Invalid regulations.
3« Uhio St. 281.]

See State v. Life Assn..

alTofted bv the members having signed the con-
stitution. ' Section 3251 grants the power to amend,
and though this may doubtless be limited In the
constitution, its mere silence does not take awav
the power. Wangerien v. Aspell, 47 Ohio St. 250,
2(!n; s. c 24 N. K. Hep. 405.

An article forbidden by the constitution of a
company to be changed cannot be amended ex-

cept by unanimous concurrence. McKeown v.

Assn., o Bull. 52.

A by-law, unanimously agreed to, that the cor-

poration shall be tiissolved at the end of ten

vears, can be changed by the majority, and,

uence, is a dead letter if the majority refuse to

carry it out. Cronin v. Potters' Go., 2tf Bull. 52.1

§ 3252. A corporatiou, by its regulations,

wheu no other provision is specially made
in this title, may provide for —

1. The time, place, aud manner of calling

aud conducting its meetings.

2. The number of stocliholders or members
constituting a quorum.

3. The time of the annual election for

trustees or directors, and the mode and
manner of giving notice thereof.

4. The duties and compensation of officers.

5. The manner of election, or appointment,
and the tenure of office, of all officers other

than the trustees or directors.

G. The qualitieatiou uf members, vshen the

corporation is not for proht.

See § 3244, and cross-references. Regulations

and by-laws may be adopted. § 3249, and cross-

references.

§ 3253. If an installment of stock remain

unpaid for sixty days, after the time it is

required to be paid, Avhether such stock is

held by an assignee, transferee, or the orig-

iual subscriber, the same may be collected

by action, or the directors may sell the stock

so unpaid at public auction, for the install-

ment then due thereon, tirst giving thirty

days' public notice of the time and place

of sale, in some newspaper in general cir-

culation in the county where the delinquent

stockholder resided at the time of making
the subscription, or of becoming such as-

signee or transferee, or of his actual resi-

dence at the time of the sale; or, if such
stockholder resides out of the State, such

publication shall be made in the county
where the principal office of the company is

located; if any residue of money remain
after paying the amouut due on the stock,

the same shall, on demand, be paid to the

owner; and if the whole of the installment

be not paid by the sale, the remainder shall

be recoverable by an action against the sub-

scriber, assignee, or transferee.

See § 3243. I'npald subscriptions to be collected

on dissolution. § 5659.

§ 3250. The trustees or directors of a cor-

poration may adopt a code of by-laws for

their government, not inconsistent with the

regulations of the corporatiou, or the Consti-

tution and laws of the State, and may
cliange the same at pleasure.

Powers of directors, etc. § 3248, and cross-

references. See § 3249, and cross-references.

[Under this general power, a by-law withhold-
ing dividends until the stockholder's debt to thQ
corporatiou Is paid. Is valid, and may be applied
where his llrm Is the debtor. Bank v. Uigbee, 4
G. G. 222.]

§ 3251. Regulations may be adopted or

changed by the assent thereto, in writing,

of two-thirds of the stockholders, or, if there

is no capital stock, of the members, or by
a majority of the stockholders or members,
at a meeting held for that purpose, notice

of which has been given by the acting presi-

dent personally to each member or stock-

holder, or by publication in some newspaj)er
of general circulation in the county in wliich

the corporation is located, or in the counties

through which its improvement does or

will pass.

See S 3249, and cross-references. [A subscriber sued by the corporation on his
subscription to stock is not estopped to deny the

[Amending the constitution and by-laws is a
j

legal existence of the corporation. Nav, Go. v.

power incidental to all corporations, and not
|

Eagle, 29 Ohio St. 238.
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Representations as to the future Intention, pur-

pose or expectations of a company, whereby sub-

scriptions are obtained, will not defeat recovery

thereon if not shown to be fraudulent for the

purpose of deceiving, thoush those as to past or

present status, or as to material matters, may
have that effect. Armstrong v. Karshner, 47

Ohio St. 276; s. c, 24 N. E. Rep. 897.

A subscription to stock was made and paid for

on the inducement of an agreement to sell certain

lands of the company at a certain price. The
officer taking the subscription had no right to

contract to sell the land, and the company re-

fused to make the conveyance. Held, the con-

tract was entire. The company cannot hold on

to part and repudiate the rest. The ofTicer and
subscriber having acted on a mutual mistake as

to his powers, there is an implied promise to

pav The company is also bound to repay the
mdnev and interest, on the ground of failure of

consideration, if it refuses to convey. Weeden
T. R. R. Co., 14 Ohio, 563.

In an action on a subscription payable by stat-

ute in installments, as required, it is necessary
to aver a call by the directors and notice thereof.

A mere averment of notice is not sufficient. Canal
Co. V. Webb, 9 Ohio, 1.S6.

A call or resolution of the board of directors,

requiring installments on subscriptions to be paid,

was necessary under the act of 18.'!')2; hence is a

material averment, in a petition to collect, and
a denial thereof states a good defense. R. R.

Co. V. Hall, 26 Ohio St. 310.

A petition on a subscription in installments, con-

ditioned on expending it on a certain line of

rallwav to be located, is demurrable if it fail

to aver a road constructed on the line designated,
or an offer or readiness to expend the money
according to the condition. Trott v. Sarchett, 10
Ohi(.. St. 241.

A iudgment for the full amount of a subscrip-
tion "having been rendered in favor of the receiver
of an Insolvent corporation under Revised Stat-

utes (S 5659), the court appointing him has power
to restrict Its collection to such part of the judg-
ment as will be the debtor's fair proportion of

what Is necessary. Clarke v. Thomas, 34 Ohio
St. 46.

On a subscription payable in land the recovery
Is not the nominal value of the stock, but is the
land and damages for the delay, and if that can-
not be got at, Its value. R. R. Co. v. Hatch, 1

D. 84.

A forfeiture of stock by order of the directors
for non-payment of subscriptions, although doubt-
less binding on the company and a release of such
stockholder, yet In case of Insolvency it may be
fratululent as to creditors aud enjoiuahle. Upson
V. Quarry Co., 2 Clev. 355.]

§ 3254. Stockholders shall be entitled to

receive [certificates] of their paid-tip stock

in the company; and the president and secre-

tary of the company shall, on demand, exe-

cute and deliver to a stockholder a certifi-

cate shov^'iug the true amount of the stock

held hy him in the company. And it shall

be the" duty of the directors of such cor-

poration, when ornanized, to keep a record

of all stock subscribed and transferred, and
of the secretary or recordinj: officer of such
corporation to register therein all subscrip-

tions and transfers of stock. For that pur-
pose a book shall be kept, and whenever
any certificate or certificates of stock are
assigned and delivered by a stockholder, the
assignee thereof shall be entitled on demand
to have the same duly transferred wpon said

book by such secretary or recording ollicer,

whose duty it shall be at the same time to

enroll therein also the name of said assignee

as a -stockholder, and the books and records
of such corporation shall at all reasonable
times be open to the inspection of every
stockholder.

Stockholder defined. § 3259. Reissue of lost

or destroyed certificates provided for. Act N-o. 2,

at p. 60.

[Assignment of the legal title, until transferred
on the books of corporation as required by the
eertificates of stock transferred by indorsement,
is in the original stockholders. Norton v. Norton,
43 Ohio St. 522; s. c, 3 N. E. Rep. 348.
A purchaser of stock in open market, without

knowledge of fraud, is entitled to have it trans-
ferred to him on the company's books. Cincinnati,
etc., R. R. Co. V. Citizens' Nat. Bank, 56 Ohio St.
351; s. c, 47 N. E. Rep. 249.
Where the State is a stockholder, and by a

statute changes its right to vote for all the
directors into a power to appoint three directors,
this does not limit its right to sell its stock, nor
apply after sale. Hence, the transferees of the
State's stock are not to appoint three directors,
but resume the ordinary power of stockholders
to vote for all directors, and the State's power
to appoint throe is divested. Harper v. Amnt,
.32 Ohio St. 291. Conditions imposed on trans-
ferees of stock under one act do not attach to
sale made under any other act. Id.
A stook certificate, though under seal, may be

assigned bv a power of attorney given in blank
to transfer it. Lee v. Bank, 1 Rec. .385; 2 C.
S. C. R. 298. A levy "on and sale of the mere
paper certificate of stock is a nullity and passes
no title imless the owner assent thereto. Id.
Where a stock certifleate has been stolen unin-

dorsed, the owner is entitled, on i)ro(pf thereof and
offer of indemnity, to a new one, and may en-
force this by mandamus. Hof v. Bank, 6 Bull.
69". But see Freon v. Carriage Co., 42 Ohio St.
30.

V. sold his stock to P.. and delivered the cer-
tificate. F. lost the certificate before transfer,
and did not find it until seventeen years after-
ward. The company was not notified of the sale,
and ten years later, on V.'s representation that
he had lost his certificate, issued a new certii-
cate to B., to whom V. had assumed to sell.

Held, the reissue was a breaeh of tlie duty owed
by the company to F., and does not abridge his
right to have the stock or its value from the
company, but the company is not liable for divi-
dends paid before notice of the first sale. The
Statute of IJniitations does not run against F.
until refusal to transfer. R. R. Co. v. Robbins,
35 Ohio St. 483.
Stock certificates transferred In blank are not

subject to doctrine of lis pendens, hence, if the
owner so pledges them, a purchaser from the
pledgee is not charged with notice by a creditor's
bill against the pledgor and the corporation.
Krebs v. Forbriger, 21 Bull. 313.
Sales of stock owned by the corporation or held

in trust for it will not be enjoined because of
the admitted intention of the directors to sell

to those who will vote to sustain them, if the
sales are to be at public auction to the highest
bidder. Lomis v. Dexter. 20 Bull. 5.

A certificate of stock is not a negotiable in-

strument, and an assignee of it only gets the
assignor's title, and if the stork is an overissue
and the assignor is the secretary of the company
and issued the stock to himself, the assignee's
duty is to make inquiries as to equities. The as-

sumption that inquiries would have received a
false answer from the secretary does not prevent
the omission being contributory negligence. Ry.
Co. V. Bank, 1 C. C. 199; Same v. Bank, 22 Bull.
248.
A secretary in issuing stock to himself Is not

acting as agent of the corporation, and his as-

signee's loss on such overissue is not the proxi-
mate result of the directors' negligence in not
examining the books, but the secretary's crime Is

the proximate cause. Ry. Co. v. Bank, 1 C. C.
109.
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On an overissue of stock by the secretary flllmK

up blank certificates over the Kcnuine signatures

of the otlicers. held, the corjjoratlon owes a care

over its agents and Is rosponsible for negl.'ct-

Ine It The care Is owing not only to stockholders

but to all purchasers of stock. That the cer-

tificates were In favor of one of the signing

officers does not alone put lenders of money on

such certlttcates on notice. The company rould

have required a different form of signatures to

the certificate in such case. Bank v. Ry. Co.,

29 Bull. 15.

A corporation sued for refusal to transfer stock

to plaintiff, claiming the certificate he presented

to 1)0 an overissue, may i)Ut its hooks in cvnlenfc

to show that the certificate cannot be accounted

for among the genuine stock. Ky. Co. v. Rawson,
16 lUill. 423.

Certificate of stock with genuine signatures and
the corporate Real are ivresuiiied to be genuine,

but this is rebuttable, and the burden is on the

corporation to prove tliein to |.e :iii overissue.

Rv. Co. v. Rawson, 16 Bull. ASA: I'erin v. Ry.

Co., 18 id. 382.

This presumption of genuineness is overcome bv

proof that the certificate could not have been

Issued as an original one, or In lieu of a genuine

surrendered one. 'l"he strength of the presump-

tion must vary with the numt)er of invalid cer-

tificates issued. I'roof that an invalid certificate

is made valid bv a subsequent surrender of a

valid one for the purpose must come from the

party asserting It. Id.

If the secretarv who had Issued the disputed

certificate was then owner of more than such

number of genuine shares it will be deemed, until

disproved that he surrendered a valid certificate

for the disputed one, and that the latter repre-

sented the genuine shares. Ry. Co. v. Rawson,
supra.

To show that a certificate is valid because Is-

sued In lieu of surrendered certificates some act

of surrender bevond a mental operation is neces-

sary The secretarv's possession of the genuine

is not a surrender." if he did not deface, or de-

liver or make an entry, but kept individual

control and sold it to another. Rut putting t

in the usual place of surrendered certificates Is

sufficient without entry on the books or a can-

cellation. Perin v. Ry. Co.. 1< Hull. 261.

\ corporation whose secretary had issued a

large amount of genuine and spurious stock, the

various holders of which have begun or threatened

suits to determine its validity, and the company
Is therebv in danger of paying double, may unite

all such "holders in one suit to ascertain which
shares are valid and quiet the title therein and
cancel the invalid shares and i)revent a multi-

pllcitv of suits. Ry. Co. V. Bank, 22 Bull. 2-iS.

If the president of the company, for its benefit,

becomes administrator of tlie estate of the officer

who was guiltv of overissuing the stock his acts

in inducing holders of spurious stock to change

their position to their prejudice binds the com-
nanv. ISut inducing a seller of stoi'k to repurclnise

It from his vendee is not a cliauge of positl.ui

to his prejudice by reason of his implied warranty

of its genuineness. Ry. Co. v. I'.ank, 24 Bull. US.

Under an act forbidding a stockholder to trans-

fer his shares while indelited to the company,
the companv has a lien on them for its debt, and
a transferee of them without tlie bank's consent

holds subject thereto, and the consent of a ma-
jority of the directors authorizes the transfer.

Coiuiut V. Bank, 1 Ohio St. 2'.)S.

An act authorizing assignments of stock on

the bo,>ks of the company, if the stockholder is

not indebted to the company, does not prevent

conveyance of an equitable title therein in other

wavs," and debts incurred to the company after

It lias received notice of a transfer are not hens

on the stock, and notice to the cashier of a bank
Is notice to the bank. An e(iuitable transfer car-

ries sulisequent dividends. Id.

.\ bank wliose by-laws forbade transfer of stock

hol.ler shall transfer his stock until he has paid

anv debt due and payable gives the bank a lieu

ou" stock for a discount not yet mature, and it

may refuse transfer until secured or paid. " Due
!
and payable " will be construed to Include Im-
matiir<' paper. Downer v. Bank, \Vright, 477.

.V l>ank whose by-laws forbade transfer of stock
as long as the stockholder owed the bank any-

i thing failtxl to print this on the certificates of

stock. Held, a bona fide buyer or pledgee of the
stock from such stockliolder has an equity supe-

rior to that of the bank. A by-law that the stock
is only transferable on the books of the bank
on surrender of the certificate does not prevent
a transfer of the equity by indorsement of the
certificate, but It does rondcr the attempted as-

signment to the bank by the stockholder, after

he had parted with the shares, and could not
therefore surrender them, a nullity as against the
Indorsee. I>e v. Bank, 1 Rec. 3.S5; 2 Cin. Sup.
Ct. Rep. 298.

A bank has no lien on its debtor's stock In the
bank. Hence, where he pledged the stock for a
loan but no transfer on the bank's books was
made, a government agent afterward winding up
the bank as insolvent, after its debts are paid,

must applv assets to the pledgee and not to

the pledgo"r's debt to the bank. Contra, as to

stock transferred after suspension of the bank.
McConvllle v. Means. 21 Bull. 19X
An assignment of stock certificates to an as-

signee for creditors, though not transferred on
tlie corporation boftks, creates an eoultable title

superior to a garnishment of the right. Ilalde-

man v. R. R. Co., 2 H. KH.
Power to Invest in any securities but not to

loan includes securities created thereafter, and
if another corporation is authorized to sell Its

T.wn bonds as a commodity, a purchase thereof

is not a loan under the above power. Bank v.

Jones, 16 Ohio St. 14.^>.

An equitable owner of stock which Is In the

name of another who has the certificates and
claims ownership cannot hold the corporation for

conversion for refusing to transfer and deliver

to him the stock witlMut a return of the cer-

tificate The corporation need not take such risks.

Bank v. Ry. Co.. 21 Ohio St. 221.

Itefusal to transfer on the books stock held by
plaintiff renders the corporation liable for con-

version, though the bolder is only a pledgee and
the power of attorney on the back is signed In

blank. Rv. Co. v. Rawson, 16 Bull. 42H.

A buyer of stock waives the right to sue the

corpora"tion for conversion in unreasonably refus-

ing its transfer on tlie books, by collecting divi-

dends and receiving a new certificate for the

old when the capital stock was reduced. Ins.

Co. V. Waters, 1 Bull. 172.

Refusal to Issue a certificate of stock to a sub-

scriber on demand is not to be rectified by man-
damus, for the remedy at law for conversion or

in e.iulty to c.mipel it is ade.iuate. aunough above

section makes it a duty to give such certificate.

"Kreon v. Carriage Co., 42 Ohio St -W; Mate
y

Carpenter, .")1 id. s:{: s. c, ST N. K. Rep. 2«.l: btate

V. Carriage Co.. 11 Bull. V'X
That the corporate business Is very profitable,

and tlie stock has no kiu.wn niarket value, or

is greatlv enhanced by tlie good will, wi 1 n.^t

varv the" rule if the actual value, is ascertainable

In an action for damages. Id.; Freon v. Carriage

Co., supra.
.

. , _

A delinquent subscriber's assignee, on tender-

ing all unpaid installments and Interest or com-

plh.iue with other rules, is entitled to the cer-

tificate. A suit in eiiuily lies to cmipel the cor-

1

poration to issue it to him. R. R. Co. v. I- nk.

41 Ohio St. .T21. Limitations will run against

action from the time of tender. Ui.

I'or refusal to issue a certificate of stock to a

: subs.'riber there is an adequate '•emedy at law

f,,r its value. Mandamus will lie. especially If the

ownership is in <iuestioii. and the amount uecea-

i

sarv for legal organization have been taken.

Kic'lmrdson v. Mining C., 1 Bull. 14t).

1 If an executrix wlio is also legatee for life

of v^tock with power of disposition, gives a third

person power of attornev to sell them and change

nvestments at .lls.retion, and he has the cor-

iHiration transfer them to himself, and sells them,

the corporation Is liable to the estate for the
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wrongful transfer. The trustee cannot delegate

her discretion, and the corporate officers knowing
of the will are bound to know its contents. Allen
V. Ins. Co., 19 Bull. 198.

Officer of a private corporation cannot be com-
pelled bv a mandamus to perform a duty specifl-

cally enjoined by law, as where a remedy at law
or in equity is adequate as to transfer of shares

on books. Freon v. Carriage Co., 42 unio St. 30.

The statute forbidding assignments of stock
until all debts owing to the corporation by the
-stockholders are paid does not apply to a note
of the stockholder purchased by the corporation
with the intent of preventing the transfer and of

getting hold of the stock for the benefit of others.

Bank v. Ins. Co., 12 Ohio St. 607.

A pledgee of stock as collateral has no right of
action against the directors of the corporatiun for

mismanagement, rendering his pledge valueless.

Barnes v. Swift, 26 Bull. 110.

In suing a corporation for refusal to transfer
stock, copies of the certificate should not be set

out, and will not be so required on motion. Bank
V. Ry. Co., 16 Bull. 402.]

§ 3255. Shares of stock in any company
shall be personal property, and when fully

paid up shall be subject to levy and sale

upon execution against the owner.

Personal property to be taxed. § 2731.

[Shares of stock are personal, not real estate.
Johns V. Johns, 1 Ohio St. .3.50.

They are properly distinct from the capital or
property of the company. Lee v. Sturges, 46
Ohio St. 161; s. c, 19 N. K. Rep. .560; Bradley v.

Bander, 36 Ohio St. 35; State v. Jones, 51 id. 492;
s. c, 37 X. E. Rep. 945.

A stockholder's interest may be reached by
garnishing the corporation. Norton v. Norton, 43
Ohio St. 509; s. c, 3 .n. E. Rep. 348. If the cor-

poration Itself Is the attaching creditor, it may be
reached by service of such proces,s on itself. Id.

If the stockholder has pledged his stock before
garnishment of the corploration, the attachment
only reaches the surplus. If the pledgee has left

the stock In the pledgor's name on the books, and
does not exercise his power of sale, the court may
order sale, and ascertain and apply the surplus.
Such attachment has priority over a later one gar-
nishing the pledgee. Dividends in the hands of
the co!-poration after process follo-sv the stock and
are subject to the same distribution. Id.

A corporation may be a garnishee in an action
against a non-resident stockholder, served by
publication who has conveyed his stock to defraud
•creditors. Bank v. Ry. Co.. 21 Ohio St. 221.
The legal title to all corporate property, whether

capital or earnings, is in the corporation until
divided among the shareliolders; no valid reserva-
tion of any portion of future dividends can be
made at the time of the sale of any certificate
of stock. Marble v. Bank, 3 C. C. 464.]

§ 3256. A corporation may borrow money,
not exceeding the amount of its capital
stock, and issue its notes or coupon or regis-

tered bonds therefor, bearing any rate of
interest authorized by la'O". and may secure
the payment of the same by a mortgage of
Its real or personal property, or both.

Articles of incorporation to state amount of
capital stock. § 3236. Power to convey real es-

tate. § 3239, subd. 3. See §§ 3527-3260.

[The personal liability of directors and stock-
holders for abuse of powers by an excessive issue
of bonds in pursuance of a scheme of fraud can-
not be enforced in an action on the bonds, they
being a contract of the corporation. Raymond v.

Ry. Co., 21 Bull. 103.

A manufacturing corporation has power to bor-
row for the prosecution of its business and secure
the loan by mortgage. Burt v. Rattle, 31 Ohio
St. 116. So, also, a gas company. Hays v. Coal
Co., 29 Ohio St. 330.

A mortgage and notes executed as follows is

sufficient: " In witness whereof, said company
have caused their corporate seal to be attached
and signed by the president, and attested bv
their secretary," with the official signature and
corporation seal. Hays v. Gallon Co., 29 Ohio
St. 334.

Where a corporation agreed to give a mortgage
and by mistake the mortgage was signed by the
stockholders in their own names, instead of by
the corporation, this is an equitable mortgage
against the corporation. If the corporation duly
makes a subsequent mortgage to its creditors, by
its terms subject to the prior mortgage, this gives
priority to the first, not only as against the
s<>cond, but also as against judgment Uenholders
of later date than the second mortgage. This
effect will follow, although part of the mortgagees
assent to the second mortgasre. and such assent
may be an implied one, from circumstances.
Bundy v. Iron Co., 38 Ohio St. 300. Where the
State gives the management to the directors,
subject to the control of the stockholders, a mort-
gage signed by mistake by the stockholders in
their individual names is equivalent to a direction
by them to the proper officers to make a mort-
gase. Id. 312.

If the assent of two-thirds of the stockholders
is necessary to a valid mortgage by the law of
the State ci'eating the corporation, which assent
is to be filed with the clerk of the county where
the property is, such law applies to a mortgage
of land in ' this State, and then the assent is

to be filed with the recorder. A guaranty of
payment of the mortgage by two-thirds of the
stockholders is a substantial consent. West v.

Klotz, 37 Ohio St. 428.]

§ 3257. T^pon the written assent of not
less than three-fourths of the stockholders,

representing at least three-fourths of the
capital stock of the company actually paid,

any company may borrow money, not ex-

ceeding one-half of the capital stoclc actu-

ally paid in, on such security, by way of

mortgage, or otherwise, as may be agreed
upon, and at a rate of interest not exceeding
that allowed by law to be contracted for,

and may, in the instruments evidencing the
contract, stipulate that the holders of such
instruments shall have the right to convert
the amount borrowed, or any part tliereof,

into either common or preferred stock, iSuch

stock having been provided for by the proper
action and certificate of the company; and
any action of the directors for borrowing
money, issuing bonds, or involving an ex-

penditure of money, shall be by a yea and
naj' vote, and record thereof shall be made
showing the vote of each director voting
upon the question.

See § 3256.

§ 3258. The stockholders of a corporation
which may be hereafter formed, and such
stockholders as are now liable under former
statutes, shall be deemed and held liable, iu

addition to their stock, in an amount equal
to the stock by them subscribed, or other-
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wise acquired, to the creditors of the cor-

poration, to securp the paymeut of the debts

and liabilities of the corporation.

See Const., art. XIII, § 3.

[Where a corporation has been ousted from Its

franchise by the supreme court, a stockholder
mav still be held liable on his subscriptlou, when
sued by creditors of the corporatiou. Gatt v.

Flesher, 33 Ohio St. 453.

Stockholders whose names appear on the stock-

book or on stubs of stock certiflcates as holders

of stock held subject to debts of the corporation
while their names so remain. Herrlck v. Ward-
well, 5(^ N. E. Kep. (Ohio) 0ii3.

If a corporation borrows money from one of its
|

officers, Riving him its note, which he sells to a

bank, informing ks cashier that the maker is a
|

corporation, the doctrine that one dealinjj with :

a corporation is estopjied to deny its corporate i

existence applies, and the bank cannot hold the

stockholders liable as partners. Bank v. Hall,

3.T Ohio St. 158; Bank v. Lovell, 2 C. S. C. U.

S97.
Stockholders cannot resist liability to a receiver

(or creditors on their subscriptions on tlie ground
that their business under the organization was
Illegal. Voorhees v. Bank, 19 Ohio, 403.

Stockholders sued on their subscriptions and
double llabllltv cannot set up that they subscribed
before Incorporation of the company if the stock-

books show the contrary. Royce v. Tyler, 2 C.

0. 175.
Judgment of ouster is no defense to stock-

holders' llabllltv on their subscriptions in favor
of creditors who dealt with the concern as a
corporation. If the organization was regular, and
Its business was one for which a corporatiou
could have been organized, it was a corporation

de facto, and the ouster did not retroact. Gaff
V. Flesher, 33 Ohio St. 107.

Misrepresentations of the promoters, even If a
good defense to the comi)any's action to collect

subscriptions, is no defense to a creditor's suit

thereou, or on the double liability. The parties

are not in the same right. Royce v. Tyler, 2

C. C. 175.
Fraud In procuring a person to subscribe and

pay for stock by representing that !?lUU,(aiO had
already been raised, on which condition the sub-

scription was made, is no defense as against a

creditor seeking to enforce tlie double liability.

The subscriber is estopped as against creditors.

Ryan v. Ky. Co., Id Ucc. 1>63.

A secret "understanding that a note for a stock
subscription was not to be enforced, but the
subscription was merely nominal to create favor-
able appearance. Is no defense as against cred-

itor's rights. Bates v. Lewis, 3 Ohio St. 450.

A collateral agreement that a stock subscription
may be paid in goods or land and not in money
as contemplated by the charter is void as against
creditors, and the subscription is as to creditors
collectible in monev. Henry v. K. U. Co.. 17

Ohio, 187; Noble v. Callender, 20 Ohio St. 199.

An oral agreement by a subscriber with the
president that a third person will assume part of

his subscription and the company will only hold
him to the balance will not avail against creditors.

Nat. Bank v. Varnish Co.. 8 C. C. 56,3.

Directors of a corporation who sell to It prop-
erty at twice its value in payment of stock then
subscribed for, are accountable on insolvency
to creditors for the difference between the real

value of the property and the face of the stock.

Gates v. Stone Co., 9 C. C. 99.

An Invalid corporation is not a partnership, nor
are the members liable as partners. Bank v.

Hall, 35 Ohio St. 158; Rowland v. Furniture Co.,

38 Id. 269; see, also, Bartholomew v. Bentley,
1 Id. 37.

No creditor ciin get a priority in the stockholders'

liability or bring a separate suit to enforce It

In his own behalf. Wright v. McCormack. 17

Ohio St. 86. His suit should be on behalf of

all creditors. Umstead v. Buskirk, 17 Ohio St.

113.

Parties borrowing money to pay debts for cor-

poration are its creditors. But if some of these,

with new parties, pay the loan by a new note,

on the understanding that the corporation will

reimburse them, they have right of contribution.

Id.
The statutory liability is not a primary resource

for payment of debts, but is collateral and con-
ditional, and to be resorted to only when pay-
ment cannot be got by ordinary process. Wright
V. McCormack, 17 Ohio St. 86. The corporation
cannot control this liability, and an assignment
of it by the corporation, though (or the equal
benefit "of all creditors. Is void. Id.

Set-off of debts due from corporation to a stock-
holder cannot he made after assignment for presi-

dent against the double liability or the unpaid
subscriptions. Bank v. King Co., 8 C. C '>*hi.

A corporatiou cannot withhold from a stock-
holder what is due to him until winding up In

view of apprehended insolvency, nor set up by a
counterclaim on that ground, for such liability

can only be enforced by an action between cred-
itor and stockholder. Jiingkuntz v. Assn., 6 Bull.

428.
A stockholder's note to one creditor of a bank-

rupt corporation, with a proviso that it sliall be
a credit on the maker's liability as stockholder,
as the proviso cannot affect other creditors, would
be meaningless unless It Is construed as a guar-
anty by the creditor to hold the stockholder
harmless against any increase of liability on ac-

count of payment on the note, and a judgment
on the note must so specify. Beebe v. Thomas,
2 Bull. 107.

If the assets of the corporation are not avall-

able to lew and will reaulre time to convert Into

money, stockholders may be pursued without de-
lay witli a right to be reimbursed from the as-

sets when realized. Taylor v. Wheel Co.,

Rec. 28.
Where certain defendant stockholders claim to

be creditors, a reply by the corporation that they
had agreed to manage the company for a time
and pay certain debts, and asking an accounting
of the" result and damages for breach of the
agreement. Is not to be dismissed, for it Is proper
that this equitable asset be realized in this ac-

tion, and reduce the liability of the stockhold-
ers. Morris v. R. R. Co.. 2 Cleve. 347.

A creditor's capacity to sue stockholders on
their subscriptions and double liability is not
taken away by the fact that he is also ^the cor-

poration's "assignee for benefit of creditors, al-

though as assignee he has the legal title to the
unpaid subscriptions, for the creditors have the
beneticial title thereto. Turnbull y. Salt Co., 24
Bull. 133.
A receiver or assignee for creditors of an In-

solvent Ohio corporation cannot enforce the
double liability. It can only be done in a cred-

itor's suit. King v. Armstrong, 50 Ohio St. 233;

s. c, .34 X. E. Rep. IGS; Wright v. McCruutck, 17

Ohio St. 86.

Nor can a receiver for the voluntary dissolu-

tion of an Insolvent corporation, for he has only
the power of an assignee for creditors. White
y. Ingersoll, 2 Cleve. 362.

The right to resort to the double liability does
not accrue until judgment on the claim and an
execution unsatistied. Barrick v. Gifford. 47 Ohio
St. ISO; Cowles v. Bartell. 3 W. L. M. 41.

Failure to make the money by ordinary process

is suflicient proof of exhaustion of the assets.

Wehrman v. Reaklrt. 1 C. S. C. R. 233.

Where the preliminary judgment was afterward
reversed, but another judgment was obtained in

another action, and was set up In an amended
petition, the proceeding was sustained. There
were other judgments, however, not reversed.

Royce V. Tyler. 2 C. C. 175.

Insolvency of the corporation, shown by Its

having assigned for benefit of creditors, ceased
business, and having no assets, dispenses with
the necessity of judgment and execution before

resort to the double liability. Morgan v. Lewis,

46 Ohio St. 1; s. c. 17 N. E. Rep. .55S: Barriek v.

Gifford. 47 Ohio St. ISO: Wills v. Reed. 5 Bull. i9.

Mere actual insolvency is not equivalent to a

judgment to permit resort to stockholders, but
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anv proceeding rendering judgment and execution
nugatory, such as an assignment in Insolvency or

in banlcVuptcv, or a receiver in charge to wind
up, renders si preliminary .judgment unnecessary.
Tounglove v. Lime Co.. 49 Ohio St. 663; s. c. .33

N E Rep 2.34; P.arricl^ v. Gifford, 47 Ohio St.

180: s. c, 24 N. E. Kep. 259.

But not a receivership not for insolvency or to

wind up, but to run the business. Younglove v.

Lime Co., supra.
If the plaintiff's claim is not in judgment, the

stockholders can Interpose only such defense as

the corporation could. R. R. Co. v. Smith, 48
Ohio St. 219; s. c. 31 N. E. Rep. 743.

A judgment creditor of a corporation may, bv
creditor's bill, compel stockholders to pay unpaid
subscriptions to the stock. These are debts due
the corporation, and the judgment against the
corporation cannot be impeached collaterally.

The original mode of making calls on the stock-
holders cannot be pursued after insolvency of the
companv, and the debt must bo pleaded as due
without" further demand. Henry v. R. R. Co.,

17 Ohio. 187.

A statute creating a corporation is void if it do
not secure the individual liability of stockhold-
ers, either expressly or by requiring such acts of
organization or otherwise as will do so. Merely
incorporating a foreign corporation, without re'-

quiring individual members to subscribe for

the stock or accept the charter, does not secure
recourse on the stockholders. State v. Sherman,
22 Ohio St. 411.
Stockholders are not personally liable for debts

unless made so by enactment. Carr v. Iglehart,
S Ohio St. 458.

Holders of prefenvd stock are subject to the
statutory liabilitv equally with holders of com-
mon stock. R. K. Co. V. Smith, 48 Ohio St. 219;
s. c, 31 N. E. Rep. 74.

Ouster from corpoi-ate existence on quo war-
ranto is no defense to a creditor's action to en-
force unpaid subscriptions to stock. Rowland
V. Furniture Co., 38 Ohio St. 269. In a de facto
corporation the stockholder is liable both on his
subscription and on his double liability, same as
in a de jure corporation. Id.

A stockholder who gives his notes to creditors
of the corporation at its request, and judgment
le had on them, is a creditor, thouirli he is not
paid. Acceptance by the creditors of his prop-
sltion at a stockholders' meeting proved request
or assent of corporation. Burwell v. Hazard Co.,

2 Cleve. 9. He can set off such payments against
his individual liability. Id.
A pledgee of stock as collateral for a loan, with

a blank power of attorney to transfer, who never
had it transferred on tlie books of the compan^^
nor voted on It, nor exercised acts of ownershipT
is neither the legal or equitable owner thereof and
Is not liable as a stockholder to creditors. Henkle
V. Salem Co., .39 Ohio St. 547.
A seller of stock is not relieved from liability

by causing the transfer to be entered by the secre-
tary in a book in the company's offlce other than
the stock-book, with the expectation that It will
be entered in a book then at the secretary's
home, and he appears by the stock-book to have
remained owner, although he believed he had
done all that was required to effect the transfer,
and the companv treated the buyer as owner of
the stock. Harpold v. Stobart, 46 Ohio St. 397;
s. c, 21 X. E. Rep. 637.
Transfer of stock before insolvency of corpora-

tion may be valid, though not entered on the
books. And an entry on the books under an un-
completed contract to transfer will not make the
nominal owner an actual one. Wehrman v.
Reakirt, 1 C. S. C. R. 237.
Extension of time on a corporate debt does not

release stockholders who, having transferred their
stock, are only secondarily liable. Such rule
would requii'e the creditor to examine the books
and transferee's solvencv at everv renewal. Boice
r. Hodge, 51 Ohio St. 236; s. c, 37 N. E. Rep. 265.
Transfer of stock does not release the sub-

scriber from liability for debts while he held it^

although the debts were renewed without his
knowledge after the transfer. Bank v. Varnish
Co., 8 C. C. 563.

On renewal of a corporate note, stockholders
liable for the original, but who had transferred
their istock before the renewal, are not liable to
contribute to the renewal. This rule does not
apply to a renewal by note covering several
claims, merely as a means of fixing the amount
of indebtedness, and closing the corporate busi-
ness. Taylor v. Wheel Co., 9 Rec. 28. A judg-
ment on such consolidated note does not merge
In prior claims. Hence, it bears only the origi-
nal rate of interest, and not that of the new
note, and the judgment Is enforclble against
stockholders. Id.

A trustee in whose individual name the stock
was taken is, as to creditors, personally liable.
Stewart v. Ins. Co., 1 Bull. 103.
An infant purchaser of stock, which he holds

after majority and after insolvency of the com-
panv, is i)robablv liable. Hardmau v. Ry. Co.,
15 Bull. 164.

As a corporation's purchase of its own stock
Is void, dissatisfied stoclcholders who sold out to
It are not thereby released from liability for sub-
secjuent debt. Willis v. Rood, 5 Bull. 79.
Indemnity sale of the stock and taking an in-

demnity against loss is no defense, no transfer on
the books having been made. Hardman v. Rv.
Co.. ]5 Bull. 164.

To raise the question whether an agreement
by creditors not to subject unpaid subscriptions
released the double liability by releasing the fund
primarily liable, the existence of such unpaid
subscriptions must be affirmatively averred. Bar-
rick V. Gifford, 47 Ohio St. 188; s. c, 21 N. E. Rep.
259.

The individual liability attaches in favor of
creditors at the time the debt is contracted by
the corporation, both under the Corporation Act
and under the Street Railroad Act. Transfer of
stock will not discharge the liability, but the suc-
cessive holders impliedly undertake to save their
assignors harmless. Existing stockholders are
severallv chargeable with the debts. Brown v.
Hitchcock, .36 Ohio St. 667.

A stockholder who sells the stock, representing
it to be fully paid up when it is not, is primarily
liable, as between him and liis vendee, for the
debts incurred while he held it, to the extent that
the stock is not paid for. Gates v. Stone Co., 9
C. C. 99.

Stockholders are not concluded by judgments
against the corporation to plead defenses peculiar
to themselves, as that the creditors had waived
the double liability in the bonds constituting the
original claims. Hardman v. Ry. Co., IS Bull.
264. One set of creditors may show that the
double liability cannot be resorted to by another
set. as where the latter's claims are on bonds in
which the liability was waived. Nor need the
objecting creditors first show that they would
lose by the allowance of the claims. Id. A
waiver of the double liability in the bonds of
the company cannot be changed by directors
without consent of stockholders; hence, notes of
the company, given by the directors to take up
the bonds at seventy-five cents on the dollar, are
without consideration as to the stockholders, and
judgment thereon does not conclude them to re-

sist the liability. Id.

Owners of stock at the beginning of the suit to
enforce the double liability are liable for the
debts, and so, though the stock of one was is-

sued to him after the creation of the debts by
the companv. Barrick v. Gifford, 47 Ohio St. 180;
s. c, 24 N. E. Rep. 2.59.

A present holder is liable for prior debts, and
it is error to render judgment releasing him
from liability on a finding that he did not own
stock when the debt accrued. Bonewitz y. Bank,
41 Ohio St. 78.

If by reason of insolvency or non-residence any
stockholder is unable to pay. his assignors, in in-

verse order up to the time the liability atta<'hed,
are chargeable with the deficiency. Brown v.

Hitchcock, 36 Ohio St. 667; Mason v. Alexander,
44 id. 318; s. c, 7 N. E. Rep. 435.

If the bxiyer of stock becomes insolvent, seller
will be liable only for such proportion of debts
existing while he held stock as his stock bears
to the whole capital held by solvent stockhold-
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era \\lthin tho jurisdiction liable for the same
debts. HariM.l.l v. St,obart. 46 Ohio St. 397; s. c,
21 N. E. Rt'i>- '''•^~-

Where n corptiratlon Is Insolvent, and Its assets
In the bnnds of a receiver, a cri'dltur may. by
cross-petition, enforce the liability of tlie stock-
holders though his claim has not been reduced
to Judgment. Peter v. Farrel, 42 N. K. Kep.
690.
A gift of stock In good faith held to relieve the

donor from liability for suliscouently contracted
dehts, though the corixiratlon and transferee were
insolvent, and tlie gift was made to evade liability.

Peter v. Mfg. Co., 4») X. K. U.'p. S94.

M'he'-e a firm organizes a cortporatlon, and capi-
talizes the partnorshiii property at a flctltlous

value, each partner is n subscriber for ids propor-
tion of the stock, and Is liable on Insolvency for
the difference between his share of the partner-
ship assets and his share of the corporate stock.
Gates V. Tippecanoe Stone Co., 57 Ohio St. 60;
8. c, 48 N. E. Rep. 28.5.]

§ 3259. The term " stockholders." as used
In the preceding section, shall apply not only
to such persons ns appear by the books of

the corporation to be such, but to any
equitable owner of stock, although the stock
appears on the books In the name of another.

State not to become a stockholder. Const., art.

VIII, { 4. Mining and manufacturing corporation

may become stockholder, when. § 3863.

§ 3260. (As amended March 22. 1S94.) A
stockholder or creditor may enforce such
liability by action jointly against all the

holders or owners of stock, which action

shall be for the l)eneftt of all the creditors

of the corporation, and against all persons
liable as stockholders; and in such action
there shall be found and determined tlie

amount payable by eacli person liable as
stockholder on all the indebtedness of the
corporation, in which adjudication no costs

shall be taxed to nor collected of any stock-

holder to an amount wliich, together with
the amount to be paid on said indebtedness,
will exceed the amount of the stock on
which he is liable, Fnivided, That in any
such action the plaiutitf may tile in the court
a sworn statement tliat a stockholder or
stockholders or the legal representatives of a
deceased stockholder have not been smn-
moned, giving their residence if known, and
that it is Impracticable to seciu'e service of
summons upon such stockholders or such
legal representatives of a stockholder, and
remitting from tlie claims of the plaintiff or
of other creditors consenting, so mucli as
may be found payable by such stockholders
not served Avitli summons excejit those who
may be insolvent or non-resident of the
State, and judgment shall be rendered
against the stockliolders who have been
served Avith summons, for tiie pro i-ata

amount for which they would be liable if all

solvent stockholders resident of the State
j

were served with summons; and when a I

creditor has prosecuted against a corporation I

an action of |at| law Ifcgun before any ac-
|

tlon to enforce the stockholders' liability,

and has recovered final judgment oidy after
such an action to enforce the stockholders'
liability has been prosecuted to a final de-
cree in the court in which the action was
commenced, such judgment creditor may
bring a like action against the stockholders
of the corporation to enforce sncli judgment
at any time within four years after the re-

covery of his said judgment, but the stock-
holders shall not be liable for any amount in
excess of that provided in section thirty-two
hundred and fifty-eight.

Personaf liability of stockholders. § 3258, and
note; Const., art. XIII, § 3.

[In an action to enforce stockholder's double
liability unpaid stock subscriptions may also
be collected, although corporation has assigned
for creditors, the assignee being a partv and
consenting. Hank v. Varnish Co., 8 C. C.'.Vi.i.
A claim against stockhidders on their unpaid

subscriptions and a claim on their double llabilitv
are projierly stated as separate causes of action.
Turnbull v. I'omeroy Co.. 24 lUill. 13;?.

Averments that each defendant holds a certain
number of shares \\itliom averring that he owns
them, sufficiently states that he is a stockholder.
K. K. Co. v. Smith, 48 Uhio St. 219; s. c, 31 N. E.
liep. 743.

A petition averring a street railway company to
be incorporated under the laws of (iliio will be
construed after judgment as averring it was
under a law providing for the double liability,
for no .street railway law existed prior to the
present Constitution. Kider v. Frltchev, 49 Ohio
St. 285; s. c, 3<J N. E. Kep. 692.
A creditor's suit against stockholders on their

subscription and double liaimitv need not aver
that plaintitl's claim has been reduceu to a judg-
ment. It is sullicient to aver that tlie corporation
is insolvent and has no propertv from which the
claim can l)e collected. Turnbull v. l-omerov, 24
Bull. i;«. Nor need a call by the companv "or a
demand for it by the plaintilt fer pavment of
subscriptions be averred. They will be treated as
due or the Court will make tne call. Id.
A denial of knowledge is too indelinite, for

the defendant is presumed to know whether he
is a stockh(dder. Hardnian v. liy. Co., 14 Bull.
346. A denial that he is ai stocliholiler now, or
when the notes were made, is ilemnrrabie, for
it does not deny as to the time tlie debt was
Incurred. Id. A denial of ever having subscribed
to stock or li;id any in liis possession, is de-
murrable, for he may have been a stockholder
in other ways, as by a transfer. Id.
A general denial will susi.-iin e\ idence that

tho defendant was not a stockholder because his
payment was a donation and not a purclnise.
Hardnian v. By. Co., 15 Bull. 164.
A defL'iise that the creditor had compromised

and settled his claim before suit is bad without
averring its payment, and so of a defense that
he had tiled his claim and asserted a lien in
another State, lor he can jiursue as many rem-
edies as he has. Id.
In a suit in a county where some of the stock-

holders reside, but not where the place of busi-
ness of corporation is. brought prior to the
enactment of above section, the stockholdcra
served out of the county after their demurrer to
jurisdiction is overruled, waived tlie wrong venue
by consenting to a reference for trial, appearing
before the referee, excepting to tin- report, giving
notice of appi-ai and perfecting the apiieal, and
exc»'pting to the lejiort of the referee to the
district court. It Is then too late to tiuestion the
jurisdiction of the appellate court. Mason v.
.\lex.inder, 44 Ohio St. 318; s. c, 7 N". E. Kep. 435.
Action, where brought; summons, how served.

Lamont v. Ins. Co.. 10 Bull. 4i:{.

The coritoration should l)e iiinde a partv defend-
ant. Umsted v. Buskirk, 17 Ohio St. 113.
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The defendant stockholders have the right to

require that all the stockholders shall be parties

so as to enforce contribution. Id.

An action bv one creditor against certain per-

sons as stockholders is not demurrable if it does
not appear that there are other creditors and
other stockholders. Id.

All stockholders must be made parties, and if

It does not appear that those not sei-ved could

not have been served, it is error to assess the
whole debt on those served. X tinding that some
are non-residents, without a return by the sheriff,

does not show that service could not have been
had. Bonewitz v. Bank, 41 Ohio St. 78.

A decree tixing the liability ayd assessing to

stockholders their share is erroneous if all the
stockholders within the jurisdiction are not made
parties. Lemur v. Stephens, 27 Bull. 3U1.

All solvent stockholders in the jurisdiction

:Bhould be brought in before final adjudication.
If any are not brought in before the right against i

them is barred by time, the suit will not be
dismissed, but the liability of those served will

not be increased, but will be reckoned as if all

were served in time. Smith v. R. R. Co., 8 Cir.

Ct. 583.
If all those were made defendants who were

stockholders when the corporation became insol-

vent, or reasons are averred for not making them
parties, although a want of prior stockholders
as parties will prevent a final decree, it will not
prevent a reference to a master being granted to

ascertain in report who they were. TurnbuU v.

Pomerov, 24 Bull. 133.
A defendant dissatisfied with plaintiff's delay

to bring in stockholders within reach of process
should bring them in himself, and cannot after
long delay object to a hearing without them.
Mason v. Alexander, 44 Ohio St. 331; s. c, 7 N.

E. Rep. 435.
A defense that there are stockholders not

brought in should name them. The objection can
be taken when the referee comes to make the
assessment or enter judgment. The same rule will

apply that there are stockholders who have not
paid their subscription. Hardman v. Ry. Co., 15
Bull. 164.
A deficiency of parties may not be a defense if

the actual parties must pay in full, in any event,
as where the debts exceed the stock. Thus, it is

no defense that a defendant had transferred stock,

before suit begun, to another not made a party,
and It is no error to render judgment against
other stockholders and continue to determine the
liability of seller and buyer inter se, and as
between them and creditors, nor is the jurisdic-
tion ousted, although the continuance did not in

terms mention the seller. Mason v. Alexander,
44 Ohio St. 318; s. c, 7 N. E. Rep. 435.

The liability of those who were stockholders
when the suit was begun may be enforced by
creditors without awaiting the adjustment of con-
tingent liabilities of their assignors. ivilgour v.

Ry. Co., 11 Rec. 38; 8 Bull. 23.

Subscribers living in another county may be
Joined as defendants in a creditor's suit to reach
them. Erwin v. R. R. Co., 2 W. L. M. 41.

One who was stockholder at time a debt was
Incurred has a right to have those to whom he
has sold his stock before the creditor got judg-
ement against the corporation made parties to
the action to enforce the double liability, as being
his indemnitors, and necessary to a final settle-

ment of all rights. Wheeler v. Faurot, 37 Ohio
St. 26.

It is no defense that defendants became stock-
holders after plaintiff's claim was incurred. R.
R. Co. V. Smith, 48 Ohio St. 219; s. c, 31 N. E.
Rep. 743. Equities between assignors and as-

signees of the stock, all being parties, can be ad-
justed in the final judgment. Id.

Creditor's suit to enforce the double liability

Is one to enforce a liability created by statute,
and is barred in six years after the right to
sue accrues, even though the debt against the
corporation is not barred until later. Hawkins
V. Furnace Co., 40 Ohio St. 507; Baldwin v. Coal
Co., 8 Bull. 296.
Time does not begin to run in favor of stock-

holders from actual insolvency of corporation
while it is still continuing business, but from

judgment and execution. Barrick v. Glfford, 47
Ohio St. 180; s. c, 24 N. E. Rep. 259; Bronson v.
Schneider, 49 Ohio St. 438; s. c, 33 N. E. Rep.
233; Younglove v. Lime Co., 49 Ohio St. 661; s. c,
33 N. E. Rep. 234. But proceedings in insolvency
which rendered judgment and execution nugatory,
as assignments in insolvency or bankruptcy, or a
receivership to wind up, constitutes the basis of
the right of action and time begins to run. Id.

But not a receivership to continue the business.
Younglove v. Lime Co., 49 Ohio St. 663; s. c, 33
N. B. Rep. 234.
That the plaintiff for over six years before had

possession of all the company's property under
a mortgage, and that it had ceased business, does
not affect this rule. Bronson v. Schneider, 49
Ohio St. 438; s. c, 33 N. E. Rep. 233.

If the claims consist in notes of the corporation
for amounts agreed on in settlements with it

and the stockholders seek to falsify the settle-
ment for fraud, of which they had knowledge
more than four years ago, the statute of limita-
tion applies. R. R. Co. v. Smith, 48 Ohio St. 219;
s. c, 31 N. E. Rep. 743.
Limitations are prevented from running against

all creditors, who may come in by a suit by one
creditor to reach the double liability, for it is

In effect on behalf of all who come in. Barrick
V. Giftord, 47 Ohio St. ISO; s. c, 24 N. E. Rep. 259.
A bar to the claim of one creditor does not bar

the suit unless all are barred. Harumau v. liy.

Co., 15 Bull. 164.

Time does not run in favor of a vendor of stock
to bar his contingent liability for the amount
assessed against his vendee, until failure to col-
lect from the latter bv reason of insolvency.
Kilgour V. Ry. Co., 11 Rec. 38: 8 Bull. 23.

Interest from the beginning of the suit included
in the judgment is not error. altUough the total
thereby exceeds the original liability. Mason v.

Alexander, 44 Ohio St. 318; s. c, 7 N. E. Rep. 435.
Interest on double liability begins only from

the beginning of the suit. \\'ehrman v. Reakirt,
1 C. S. C. R. 239; Taylor v. Wheel Co., 9 Rec. 28.

Judgment against part may be recovered, leav-
ing the action to proceed against the others if

no prejudice ensues, as where all must pay in
full In any event. Mason v. Alexander, 44 Ohio
St. 334; s. c, 7 N. E. Rep. 435.

K. having taken judgment against stockholders,
Including H., B. and L., afterward filed a sup-
plemental petition against B. and L., alleging
that H. had been found insolvent, and had ac-
qtiired his stock from B. and L., and asking judg-
ment against them for the amount found against
H. Held, the judgment is final and conclusive
on K. and the other creditors, and the supple-
mental petition will not lie. Bullock v. Kilgour,
39 Ohio St. 543.
When stockholders are not liable on the same

debts, assessments should be on the aggregate
liability of each, and not on the residue of such
liability, deducting prior assessments. Taylor v.

AVheel Co., 9 Rec. 28. The total assessments
against successive holders of the same stock,
which may, therefore, be liable on different debts
existing at different periods, cannot exceed an
amount equal to such stock. Id.

Unearned premiums should not be taken in full
as a debt, for, being in small amounts, tney may
never be claimed. Only those actually claimed
after publication of notice should be counted in
determining how much stockholders must pay.
Wehrmau v. Reakirt, 1 Cin. Sup. Ct. Rep. 238.
The proceeds of sale of assets should be applied

to reduce the aggregate of all debts so that all

stockholders, past and present, may be benefited.
Taylor v. Wheel Co., 9 Rec. 43.
The equity of each stockholder to have the

others share the burden will be respected, and
the contribution will be equal, as far as possible.
But deficits from non-residents or insolvency of
others must be made up by those who can be
reached without reference to their proportion of
the whole stock. Wehrman t. Reakirt, 1 Cin.
Sup. Ct. Rep. 230.
A receiver may be appointed to collect and dis-

tribute the judgments rendered against the stock-
holders. Zieverink v. Kemper, 50 Ohio St. 208;
s. c, 34 N. E. Rep. 250.
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Counsel fees to a reasonable amount In enforc-

InR the double liability may be allowed by court

to plaintiff's attorneys, payable out of the pro-

ceeds of judgments. Mason v. Alexander. 44

Ohio St. 31S; s. c. 7 N. E. Rep. 435; Wehrman v.

Reakui. 1 Cin. Sup. Ct. Rop. 240.

Extension of time to the corporation by a cred-

itor does not relenso the stockholder's llnMlity.

They are not sureties. Taylor v. Wheel Co., 9
Eec 28.

. . . .,

An ouster from corporate existence is no de-

fense to llabilltv to stock sul)scriptions In a cred-

Itor's suit. Rowland v. Furniture Co., 38 Ohio St.

269.
A judgment creditor of n corporation may. ny

creditor's bill, compel stockholders to pay unpaid
subscriptions to the stock. These are debts due
the corporation and the judt'ment apainst the

corporation cannot be Impeaclied collaterally. The
original mode of making calls on the stockholders

cannot be pursued after insolvency of the com-
pany, and the debt must be treated as due with-

out " further demand. Henry v. R. R. Co., 17

Ohio, 1S7.]

§ 3262. (As amended April 5, 1893.) A cor-

poration for profit after its original capital

stock is fully subscribed for. and an instal-

ment of ten "per cent, on each share of stock

has been paid thereon, or a corporation

not for profit, having a capital stock,

may Increase its capital stock or the

number of shares into which its capital

stock is divided, by the unanimous writ-

ten consent of all original subscribers,

If done prior to organization, and af-

ter organization then by a vote of the

holders of a majority of its stock, at a meet-

ing called by a majority of its directors, at

least tliirty days' notice of the time, place

and object' of which has lieen given by pub-

lication in some newspaper of general circu-

lation, and by letter addressed to each

stockholder whose place of residence is

known; or such increase may be made at

any meeting of the stockholders at which
all the holders of such stock are present in

person, or by proxy, and waive in writing

such notice by publication and by letter;

and also agree in writing to such increase,

naming the amount of increase to which
they agree; and a certificate of such action

of the corporation shall be filed with the

secretary of State.

See §! 3262-8263. Fee for filing certificates.

S 148a.

[One who, knowing of irregularities in proceed-
ings to increase the stock, or unauthorized pro-

visions, acquiesced, after subscribing for such
Increased stock, until the company became insol-

vent, cannot on that ground defeat an action to

recover on his subscription, to pay debt. Clarke
v. Thomas. 34 Ohio St. 46.

, ,

If stock Is subscribed for and Issued in anticipa-

tion of nn Incr^^nse of cjipital. the formal stops

being subsequently made validate the promise
to pay, and it cannot be canceled after getmg
the benefit for several years. Latham v. Ins. Co..

1 Bull. 127. A subscription to shares of Increased

stock Is enforcible bv action, although the whole
of the Increased stock Is never taken. Clarke v.

TlioTiias. :{4 «)hio St. 40.

The certilic'ilc tli;it tlio whole of the Incronscd

Stock has been tiikcii caiuint be iiimiI.' if nil is

not taken, liut this is merely to afford evidence

to the public before the company can do busi-

ness on the basis of the Increased capital. Id.

Where the capital stock had been duly Increased
and the stockholders decline to pay for the part
apportioned to them the company's right to

dispose of the stock is complete. Id.

The act of May 1, 1854, limited Increase of

stock " to an amount not exceeding the outlays-

and expedltures," and forbade its recognition un-
less the actual payment in money was paid.

I'nder this act a corporation increased Its stock

la 185C, and with this increased capital continued
business until 1887, when it failed. Held, In a

creditor's suit to enforce the stockholders' double
llabilitv, it is not necessary to aver compliance
with those provisions of the statute. The stock-

holders are estopped to object as against debts
arising since the Increase. Turnbull v. Pomeroy,
24 Hull. 138.

, ^^ .

Shares of stock In a corporation are the In-

dividual property of the holders, if the corpora-
tion Increases Its capital, and Instead of dividing

the Increase among the shareholders sells the
new stock at a premium, this premium divided

among the original shareholders is not a dividend,

but their private gain, and hence Is not subject

to"aTax on dlv'idelids'or profits. State v. Hank.
10 Ohio, 91. I ...
Directors and managing oflQcers held not guilty

of bad taiih in increasing the Mock and In sub-

scribing the same at a discount, and hence the
amount of the discount was not a corporate asset.

Pert V. Union Mfg. Co., 46 N. E. Rep. 81)4.]

§ 3203. Upon the assent, in writing, of

three-fourths in number of the stockholders

of any company, i-epresenting at least three-

fourths of the capital stock of the company,
the company may issue and dispose of pre-

ferred stock, and may stipulate that the

holders of such stock shall be entitled to a

dividend not exceeding six per centum per

annum, out of the annual profits of the

company, in preference to all other stock-

holders.' and that they may convert such
preferred stock into common stock of the

company at their election; and upon any
such increase of stock, a certificate shall be
filed with the secretary of State, as pro-

vided in the preceding section.

Dividends to be paid only from surplus profits.

§ [3269-1]. Increase of capital stock. § 3262.

[Preferred stock issued under an act exempting
it from individual liability Is a loan and not stock,

for otherwise the act would be unconstitutional.
Hence, the words " stockholders," '• dividends "

and " profits," in the act mean respectively credit-

ors, interest and income. Hence, the holders of

such stock secured by mortgage have a lien upon
the mortgaged property superior to general credit-

ors. Hurt V. Rattle, 31 Ohio St. IKJ.

Preferred stock and not certificates of Indebted-
ness was authorized by the act of 187u. The
holders thereof were stockholders and not credit-

ors, and. hence, were not required to list their

shares for taxation. Miller v. Ratterman, 47 Ohio
St. 141; s. c. 24 N. E. Rep. 4<IG.

If the resolution calls for preferred stock and
refers to the above statute, and the certificates

recite the same, the act becomes part of the cer-

tificate and the holders thereof will be deemed
stockholders unless It is clear that a debt was
intended, and was in fact created. Id.

If preferred stock is not bv the act exempt
from double liability. It Is stock and not a loan,

although the corporation may guarantee dividends
and must redeem it, and although It has no
voting power. Ryan v. Ry. Co., 10 Rec. 263.

Unissued slock may be issued ;is prcl.-ired stock

by agie.nient of stockholders without acting under
above section or filing its ceriilieaie wiiii secre-

tary of State. This is merely common stock with
a special agreement for benefits as nn inducement
to subscribe. Bank v. Varnish Co., 8 Clr. Ct. 563.
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A corporation under a power to issue preferred

stock has no power to issue part common and
part preferred, and its tender of such common
stocli to a subscriber for original common stock

is not good. Bridge Co. v. Sargent, 1 Cin. Sup.

Ct. Rep. 354.

A right to vote on preferred stock may, by
stipulation in its Issue of certificates, be with-
held. Miller v. liatterman, 47 Ohio St. 141; s. c,

24 N. E. Rep. 4l>o.

A general guaranty of dividends by a railroad

company on its preferred stock, though authorized
by the statute, means not a guaranty in any
event but only if earned. Id. A mortgage by
the railroad to secure such dividends is an in-

cident to the principal obligation, and the cer-

tificates will be held to express the real intent,

even though some of the stipulations in the
mortgage are inconsistent therewith. Id.

The duty of directors who believe preferred
stock to be illegal and fraudulently issued is

to resist its allowance; hence, they cannot law-
fully traffic in it, thus acquiring an interest to

uphold it. It the selling price of the stock is

reduced below its real value by the fraud of

former officers, the directors as trustees should
not enter a combination to buy the stock for their

own benefit, and thus become interested to de-

press it, but should advance its value, restore

confidence and advise selling holders of Its real

value. R. R. Co. v. Duckworth, 2 Cir. Ct. 538.]

§ 32G4. The board of directors of any such
corporation may, with the written consent of

the persons in whose names a majority of

the shares of the capital stock thereof

stands on the books of the company, reduce
the amount of its capital stock and the

nominal value of all the shares thereof, and
issue certitieates therefor; but the riglits of

creditors shall not be affected or impaired
thereby; and a certificate of such action

shall be filed with the secretary of State.

Capital stock may be increased. § 3262. Fee

for filing certificate. § 148a.

[Capital is not reduced by a corporation payinr
stock for a purchase nf a plant and afterward
rescinding and taking back the stock; but stock
may be reissued. Morgan v. Lewis, 46 Ohio St. 7;

S. C, 17 N. E. Rep. 558.]

§ 3265. A corporation which has lawfully
issued, or may hereafter lawfully issue, its

registered or coupon bonds, may, upon re-

quest of the holder thereof, change such
registered bonds into coupon bonds, or such
coupon bonds into registered bonds, either
by substitution, or proper indorsement
thereon; and all liens, securities, and rights
which existed or accrued to such original
bonds shall continue to such substituted or
Indorsed bonds, the same as if such sub-
stitution or indorsement had not been made.

§ 32G6. No coiijoration shall employ its

stocks, means, assets, or other property, di-

rectly or indirectly, for any other purpose
whatever than to accomplish the legitimate
objects of its creation.

See § 3239, notes and cross-references. Purposes
for which corporation can be created. § 3235.

Corporation may extend operations, when. § 3853.

Iron company may manufacture steel, when.
S 3857.

[If corporators or officers of a corporation per-
petrate a fraud — as by illegal issuance of l)ank
bills without the statutory reserve to meet them
— they are personally liable to any one injured.
Bartholomew v. Bentley, 15 Ohio, 650.
Members of a corporation engaging the com-

pany in pursuits other than the legitimate cor-
porate objects, as when a canal company issues
bank notes, (lo so under the responsibility of
ordinary partners, and cannot take refuge behind
the francnises. Lawler v. Walker, 18 Ohio, 157.
Those who combine to use the charter of a

corporation for purposes of swindling act for
themselves and not for it, and are personally
liable. Bartholomew v. Bentley, 1 Ohio St. 44.

If a corporation is doing a Ijusiuess forbidden by
law to the corporation or ultra vires, all officers
or stockholders who engage in or .sanction it

will be personally liable, and attending meetings
and receiving ilivideuds, knowing of such busi-
ness, is a participation. Medill v. Collier, 16
Ohio St. 5ii!>. The corjioration probably could not
be sued. Id. 612.

If the stockholders of a corporation put their
stock and its property into a trust, tending to
the creation of a monopoly, the corporation will
1)0 ousted of the right to allow this, and power
to perform it. State v. Oil Co., 49 Ohio St. 137;
s. c, 30 N. E. Rep. 279.
A railway comi)auy authorized to acquire land

and also to buy land and material needed for the
road, being otherwise unable to procure timber,
has power to purchase timber land for the pur-
pose, and the biiyer from it gets a good title.

Overmyer v. Williams, 15 Ohio, 26.
A power to build and rejtair water craft and

carry on business connected therewith is not a
power to use a wharf-boat for receiving, storing,
or forwarding freight, or to carry on such last-
named business. Stale v. Southwestern Co., zA
Ohio St. ICO.
Unsubscribed stock may be used by tlie com-

pany after its organization as property, ns to
pay debts or exchange for labor or property, al-

tliougli before organization tlie commissioiu rs to
open books cannot take subscriptions except f.ir

money. R. R. Co. v. Hatch, 1 D. 84.

An insurance company, authorized to invest its

funds as the directors deem best, has no power
to purchase on credit the note of the creditor in
order to set it ofl; against his claim. Such a
contract is not an investment, and as it would
furnish a temptation to withhold prompt payment
to depress the value of the creditor's paper and
buy it cheai), is opposed to the objects of the
charter. Straus v. Ins. Co., 5 Ohio St. 59.

A bank empowered to buy all kinds of property
requisite for the convenient transaction of busi-
ness may buy the assets of another bank whose
charter "had expired. Stetson v. Bank, 12 Ohio
St. 577.
Ouster of a canal company and its dissolution

by order of court puts an end to rights which had
to use the bed of a river for the canal, and the
trustees winding it up cannot convey such rights,
but thev revert to the proper owners. Day v.

R. R. Co., 44 Ohio St. 406; s. c, 7 N. E. Rep. 528.
A gas company may borrow money to accom-

plish the objects of its creation and may secure
the loan by note and a mortgage on its property.
Hays V. Coal Co., 29 Ohio St. 330.

a" safe deposit and trust company has capacity
to act as trustee of corporation bonds and mort-
gages and td sue in foreclosure on the same.
Hotel Co. V. Ti-ust Co., 25 Bull. 375.

A corporation only has the powers that are
expressly granted, or are necessary to carry out
those expressly granted. The charter is to be con-
strued in view of the objects to be accomplished.
Straus V. Ins. Co., 5 Ohio St. 59; Bonham v.
Taylor, 10 Ohio, 108. Grants of corporate power
strictly construed as against the public. Bonham
V. Taylor, 10 Ohio, 108; State v. Gas Co., 18
Ohio St. 296.
A strict construction of language is proper to

prevent a corporation enlarging or extending its

powers, but is not so freauently applied where
they seek to evade liability. Gaff v. Flesher, 33
Ohio St. 114.
Charter powers are strictly construed in favor

of the public, but not so when third persons are
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not concerned In the actions. Restrictions niny
be mere conditions precedent or actual Ihiiita-

tions. Third persona will not be affected b.v the
former in the absence of knowledge of non-com-
pliance, but In the latter case the act itself is

forbidden. James v. U. R. Co., li Gaz. -i'J; 2 I).

271.
Where corporations at one time are granted

powers described by general reference to another
act, a repeal and re-ena<'tnieut of the latter act
affects all corporations tliereafter formed under
the former. So held, where mining companies are
given tlie same power to increase their stm-lc that
manufacturing cdniiianii's had and tlic latter act
l3 altered. Clarke v. Thomas, 34 Ohio St. 46.
A grant ot power to loan to certain classes of

companies Is an exclusion of power to loan to
an.v other; a prohibition and not merely a want
of power, and no action will lie to recover back
such loan. Ins. Co. v. .McCoy, (i Rec. 4SC.
Unauthorized contracts of a corporation may

be divided into two classes: 1. A\ here it has no
power to do what it promises, or to recei\e what
la promised. 2. Where it has no power to do
what it promises, but may receive what is

promised. In each class, when action is brought,
one of three states of fact will ai)i)ear: a. \\ bere
It has performed its promise but the otlier part.v
has not. b. Where the other party has performed
but it has not. c. NN'here neitlier [larty has done
all that was promised. In case 1 a, ci>rporatlon
cannot recover; the contract lias no existence.
In case 2 a, the corporation may recover for
performance if It has eliminated the ultra vires
element and there is no want of mutuality. In
eases 1 b, and 2 b, what remains to be done is

ultra vires and neither parly can recover. In
cases 1, c and 2 c, neither party can recover
because the contract is ultra vires. Recovery can-
not be helped by promises of the ollicers. l"ni-e

assertion of law cannot give rise to an estoppel.
Nor is recovery aided by the fact that the con-
slderatlou was conveyed to an individual as trustee
for the corporation, ^os v. Assn., 9 lUill. l'J4.

The legislature can alter or repeal or impose
new conditions on charters, and the strict con-
struction of grants Is not necessary to protect the
public, and the same rules as are applicable to

any contract or statute ma3' be adopted. Bank
V. Ins. Co., 41 Ohio St. 12.

The maker of a note payable to a corporation
cannot deny the Indorsee's title on the ground
that the tiausacllou by whlcli the [layee trans-
ferred it was ultra vires. He cannot (lisi>ute the
regularity of the negotiations by which the note
passed. Gould v. Ins. Co., 8 Hull. 2S1.
A charter purporting to confer powers in excess

of those authorized by law is not invalid as to
the lawful franchises. Ry. Co. v. Toledo Ry. Co.,

6 Cir. Ct. 862.
A mortgage to procure an extension of time

on a pre-existing debt by a corporation Insolvent
In fact, but still in business, is not vt)id as a
preference if it is Intended in good fnitli to go
on, though In fact a receiver was asked for next
day bv anotlier creditor, llama riii \-. Iron Co.,
47 Ohi'o St. 581; s. c, 26 X. K. Uep. 37.

Where a contract between a corporation and
an individual, believed to be within the corporate
powers and not expressly or Impliedly forbldd»>ii,'

has been fullj' performed by one party the other
l9 estopped to plead ultra vires. Hays v. Coal
Co., 29 Ohio St. 340.
A trading corporation's act must be viewed as

to Its effect and the ol>ject in view in determining
whether they ai\' ultra vires. Rank v. I'Mour Co.,
41 Ohio St. 552. Tliough it may not pay or
secure a private debt of its president, yet if it

owes liini. It may right fully jmy him by pjiyiiiL'

or securing his debt to another. Id. Estoppel
applies to trading corporations as to t raiisaciioiis

not ultra vires tlio saiii(> as to an Individual. Id.

A bank buying at a sheriffs sale will not be
allowed to get rid of the purchase after con-
tirmatlon and payment by urging want of its own
power to buy. Rank v. \\hite. \\ rigiii, 574.
The ultra vires issue of redeemalile preferred

Stock, the corporation having liad the beiietlt of
sales thereof, and the then stockholders having
tacitly and for a long time assented, with knowl-
edge of the facts, will not now be held void.

It la a private, and not a public, wrong. And
transferees of stock after sucn acts antl acquies-
cence obtain no better title than the prior holders.
Hill V. Hotel Co., 25 I'.ull. 425.
A purchase of property by directors, being the

stock of a mliiiug comiiany in which they are
Interested, with corporate funds raised for other
purposes, is a void contract, and they are per-
sonally liable, though they are the only stock-
holders, for the fund is a quasi trust for credit-

I
ors. Ry. Co. v. Rurke, 19 Bull. 27.
A corporation cannot avoid its contracts merely

because a minority of its tlirectors are adversely
Interested, as where they are also directors in
the other contracting companies. Rolling v. R.
R. Co., 34 Ohio St. 450. Where a board of direct-
ors consisting of thirteen persons, ti\e of whom
were directors in another company, made a
seven-year contract with tlie other company at a
meeting where only eight directors were present
and two of them were members of the adversely
Interested company, so that less than a quorum
of disinterested directors were present, if the con-
tract Is voidable, the delay of two and oue-half
years to elect to rescind waives the right to do
so. Id.

^^'hore a corporation In n suit asserts a right
against a person based on an assumed franchise,
such person ma.v In defense deny the existence
of the power. The remedy by quo warranto Is
not exclusive. Zanesville v. Gas Co., 47 Ohio St. 1;
s. c .,23 X. K. Rep. 55.
A corporation has no power to become a member

of a partnership when this puts the control of
Its affairs in other hands than tliose of its mem-
bers. State V. till Co.. 4!> Ohio St. 185; s. c, 30
X. K. Rep. 27!).

A corporation mav become a member of an unin-
corporated association whose sole business is aux-
iliary to Its business. Tomeroy v. Davis, 21
Ohio St. 555.
A note obtained or transferred, not in total

want of power but In abuse of power, Is not
wholly void. Rank v. I'rather, 12 Ohio St. 513;
Bank v. Ins. Co.. id. 601.
Making some stock bear interest and some not

Is not in tlie power of a corporathui without ex-
press grant. R. R. Co. v. King, 17 Ohio St. 542.
A power to invest in loans on " bonds " and

mortgages in real estate, etc, is satisfied b.v a
loan on notes secured b.v mortgage. This is a
substantial compliance with tlie charter, and after
condition lirokeii the mortgage is enforclble. Bank
V. Ins. Co.. 41 Ohio St. 1.

An insurance company autliorized to loan its
funds, but forbidden to use I hem in the business
of exchange, may buy a bill of exchange as an
investment or to collect a debt. Bank v. lus.
Co., 12 Ohio St. 601.

If a corporation autliorized to acquire property
under certain circumstances, purchase it in a mode
or for a purpose not authorized, a stranger to
the purchase not injured by it cannot object to
the title of the corporation. Ehrman v. Ins. Co.,
35 Ohio St. 324.
So also, where a note and a mortgage securing

It were executed in payment of stock. Ins. (_d.

v. Curtis, 35 Ohio St. ;i43.

An agreement by a corporation to buy Its own
stock from a stockholder, not to secure or pay a
debt due to it, is ultra vires and not enforciijle.
I'opiiin V. (Jreeniees Co., ;i8 (.lliio St. 275; Slate
V. Assn., 35 id. 258.
A note given by a corporation for the purchase

of its own stock is void in the hands of one
having notice thereof. Hubbard v. Kilev, 3 Bull.
434.
Transfers of its own stock in payment of debts

due from stockholders w lio are solvent uia.\ oe
ret-i'i\ed by a baiilv under a power to manage
and dispose of its funds as being mosi advantage-
ous. It could trathc in its own stock. After
several years equity will not compel a reinstate-
ment, though the bank was Inlun-d by the trans-
action. Taylor v. Miami Co., 6 Ohio," 176.
An executed cession of a transaction by which

a corporation reacquires its own slock given in
payment is valid. Thus, in a suit to enforce stock-
holders" liatiility, evidence is admissible b.v one
of the defendants that he took the stock from the
corporation In exchange for his Interest In a
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furnace, but the furnace not proving a success
and other stockholders blaming him for the trans-
action, and requesting him to rescind, he settled

the contention by retransferring the stock and
accepting a deed for the furnace. Morgan v.

Lewis, 46 Ohio St. 1; s. c, 17 N. B. Rep. 558.

Redeeming stock fraudulently pledged by a

former officer, part of which is an overissue, but
the directors believe that by getting possession
of all the collateral it will realize enough to

extinguish the overissue and save losses, is not
ultra vires, thoueh a company cnnnot traffic in

Its own stock. R. R. Co. v. Duckworth, 2 Cir.

Ct. 518.
If In order to multiply votes for directors a

bank sells a large amount of its own stock to a
person and immediately after returns the purchase
money and takes back the stock, equity will not
compel the buyer to refund and take the stock
if no loss attended, for equity can only punish
censurable conduct by relieving injury. Taylor
V. Miami Co., 6 Ohio, 176.

One corporation cannot become the owner of
stock In another corporation without clear stat-

utory authority. A bank taking as collateral to

a loan to a person his shares in another bank is

not entitled to a transfer of them on the books
of the latter, nor to an action for refusal to trans-
fer. Bank v. Bank, 36 Ohio St. 350.

A corporation having issued f5U,000 worth of
stock to S. for services, S. subsequently agreed
to surrender the stock and receive in lieu oue-
flfth of the earnings of the company, and brought
suit on this agreement. Held, the contract is

illegal. A company cannot buy its own stock and
is estopped to set up the illegality, else courts
would be used to enforce an illegal transaction.
Shaw v. Ohio Co., 19 Bull. 2&2.

Denied that a railroad can acquire bonds having
a voting power in another railroad for the pur-

pose of controlling the latter. State v. McDauiel,
22 Ohio St. 3G8.
Taking stock in another corporation, either by

subscription or contract, is ultra vires; hence, an
agreement by a manufacturing company to take
Id pay for iron furnished to a railroad, forty
shares of stock of the latter, is void. Ry. ("o.

V. Iron Co., 46 Ohio St. 44; s. c, 18 N. E. Rep. 486.

The rule that a corporation cannot subscribe to

the stock of another refers to original subscrip-
tion to form the other, but not that it cannot
invest idle funds therein, and if it does so it

will be doubly liable, like any other stockholder
In case of insolvency. Power to sell the prop-
erty, with the consent of the majority of the
members, is incident to every corporation. Wis-
well V. Church, 14 Ohio St. 43.

On the expiration of the charter of a bank its

directors have power to sell its assets to another
bank without vote of the stockholders, and the
directory of the latter bank can buy. Stetson v.

Bank, 12 Ohio St. 577.
Power to convey or mortgage all its property

and franchises gives no power to alienate the
franchise to a corporation. Nor the right to
exercise the power of eminent domain, for that
was given to the corporators and not to the cor-
poration. Coe v. R. R. Co., 10 Ohio St. 372;
Atkinson v. R. R. Co., 15 id. 21. Hence, the
buyer at judicial sale on foreclosure acquires no
corporate capacity thereby. Id.
The right to alienate property, which is an

inseparable incident to its ownership, does not
permit a corporation to alienate its franchises.
Coe V. R. R. Co., supi-a. The power to acquire
and convey at pleasure all such real and personal
estate as may be necessary or convenient to
carry out the objects of the incorporation does
not authorize a raili-oad to convey a franchise, as
the franchise to be a corporation, or to construct
and maintain a railroad, or to charge for trans-
portation. And real estate acquired by eminent
domain powers, being connected with the fran-
chise, and held solely for its exercise, cannot be
separated therefrom, and hence cannot be sold,
and so of fixtures necessary to making the road,
as tracks, bridges, culverts, depots. Id. But
locomotives, cars, etc., not part of the road, but
merely employed in its use, are mere personal
property, alienable and liable for debts. Id.

A corporation cannot do an act under the laws
of another State which is forbidden by its own.
Ewing V. Bank, 43 Ohio St. 31; s. c, IN. B. Rep.
138.

If a corporation is authorized to sell its own
bonds as a commodity, at any price and bearing
any rate of interest, but our corporations can
sell their own bonds bearing only a limited rate
of interest, there is no such plain and substantial
repugnancy as to render the sale here void. Bank
V. Jones, 16 Ohio St. 145.
An enabling clause in a oharter. as to the rate

of Interest, will not render a loan in excess
thereof ultra vires. Thus, a mining corporation
having power, under the act of 1875, to borrow at
a rate not exceeding that allowed for natural per-
sons, borrowed at over eight per cent., giving an
eight per cent, note with sureties, which note
the lender discounted. Held, the mining com-
pany is put on the same footing as natural per-
sons, and only the excess of interest over the
legal rate is void. Tlie sureties are not released
as to the amount actually advanced and six per
cent, thereon. Larwell v. Hanover Soc, 40 Ohio
St. 274.
Where a canal company being short of funds

to pay contractors raised funds by issuing notes
in ail respects resembling bank notes, from en-
graved plates on bank-note paper, and signed by
the president and countersigned by the secretary,
and evidently intended to circulate as money, and
actually so circulating, this is in violation of the
statutes against unauthorized banking, and the
stockholders are individually liable for the notes.
Lawler v. Walker, 18 Ohio, 151.]

§ 3267. A company may, by a vote of a
majority of its stock, at any regular meeting
of the company, increase the number of di-

rectors to any number not greater than
fifteen, or decrease the number before or
after such increase to any number not be-

low five; Provided, That at any stockholders'
meeting, called in the manner and as pro-

vided in section three thousand two hundred
and forty-six, and notice of which has been
given in accordance with the provisions
thereof, any corporation, incorporated for

manufacturing purposes, may, by a vote of
a majority of its stock, increase the number
of its directors as hereinbefore provided,
who shall hold their offices respectively until

the next annual election for directors, and
until their successors are elected and quali-
fied.

See § 3244, and cross-references.

§ 3268. Every corporation organized under
the laws of this State shall make a state-
ment annually of its financial condition,
setting forth its assets and liabilities, and
shall furnish to each stockholder a true copy
of the same, together with a list of the stock-
holders thereof and their place of residence.

Annual report to be made, when. § 61. An-
nual statement to stockholders. § [3245-2].
" Stockholder " defined. § 3259.

§ 3269. The provisions of this chapter do
not apply when special provision is made in

the subsequent chapters of this title, but the
special provision shall govern, unless it

clearly appear that the provisions are cumu-
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lativo; and no corporation sliall, by any-
tliintr in this title*, be relieved from any
liability in actions now pendinij, or canses of
action heretofore accrued.

See § 3232.

[§ 32G9-1.] It shall not be lawful for the
directors of any corporation organized under
the laAvs of this State to make dividends
exc-ei)t from the surplus profits arising from
the business of the coi-poration.

Power of diroftors. S .'?248. and rross-refer-

euces. See §§ [3269-2], [3269-3], [3269-4].

[A corporation cannot gunrantcc any dividends
on its stock unless they are earned." for ii con-
tract so to use the capital Is ajjainst public policy
and void. U. K. Co. v. Kinj;. IT Ohio St. .")34:

Miller v. Katterman, 47 id. l.'iS; s. c. 24 X. E.
Rep. 496: College v. Rosenthal, 45 Ohio St. 194;
s. c, 12 X. E. Rep. 665.
On sale of stock reserving a part of the next

dividend in oroiuirt'on to tlie tinic elap^ef'. to •oe
C, by W., the president of a bank, and M., when
the dividend was ileclarcd. had such part creditc.l
to himself, aiul the hank having been coniiielled
to pay to ('. in full, now sues M.; held, earnings
up to tlie declaring; of a dividend bclonir to tlie
corporation alone, and no stockholder has any
interest in them, and dividends iielou^r to riicii
who hold the stock when the division is made,
and no valid reservation of any part of future
dividends can be made. Marble v. Bank, 3 (". C".

464.

A dividend may be deducted by a mutual in-
surance company from an unpaid assessment
standinir on the books atrainst a member. Rhodes
V. Ins. Co., 3 C. C. 501.]

[§ 3269-2.] In the calculation of the profits

of any corporation previous to a dividend,
interest tlien unpaid, although due. on debts
owing to the comiiauy, shall not be included.

See § [3269-1].

[§ 3269-3.] In order to ascertain the sux*-

plus profits, from which alone a dividend
can be made, there shall be charged in the
account of profit and loss, and deducted
from the actual profits —

1. All the expenses i)aid or incurred, both
ordinary and extrnordiuary, attending the
management of tlie affairs and the trans-
action of the business of the corporation.

2. Interest paid, or then due or accrued on
debts owing by the corporation.

3. All losses sustained by the corporation,
and in the computation of such losses, all
debts owing to the corporation shall be in-
cluded which shall have remained due with-
out prosecution, and no interest having
been paid thereon for more than one year, or
on which Judgment shall have been re-
covered, and shall have remained for more
than two years unsatisfied, and on which no
interest shall have been paid during that
period; and no such corporation shall ad-
vertise a larger amount of capital stock than
has actually been subscribed and paid in;

98

also, shall not advertise a greater dividend
than what has been actually earned and
credited or paid to its stockholders or mem-
bers.

See S [3269-1].

[§ 3269-4.] Every director who shall vio-
late, or be concerned in violating, any pro-
vision in the preceding sections of this act
contained,* shall be liable personally to the
creditors and stockholders respectively, of
the corporation of which he shall be a di-
rector, to the full extent of any loss they
may respectively sustain from such violation.

CHAPTER XVII.

Powers of Certain Corporations.

Sec. 3855. Manufacturing companies shall have a
principal office and keep certain ac-
counts.

3856. May extend their operations.
3857. Iron company may manufacture steel.
3862. Powers of mining and manufacturing

companies.
3863. May subscribe for stock In transnorta-

tion company.

§ 3855. Everj' manufacturing company
shall establish and keep, at some place
within one of the counties in which its busi-
ness is carried on, a principal office, at whicli
shall be kept accurate accounts exhibiting
the financial condition of the corporation,
and of its capital stock or shares, and of all

its property of every description, and credits,
subject to taxation, which accotmts shall at
all times be subject to the inspection of any
assessor lawfully authorized to assess such
property and credits; notice of the place
where such office is established, and of any
change thereof, shall be published in some
newspaper of general circulation in such
county; and the principal accounting officer
of such company shall be a resident of this
State.

See § 3236, Transfer-books to be kept, § 3254.
Property to be taxed. § 2731, and cross-refer-
ences.

§ .'5S."»6. A company incorporated for manu-
facturing piniioses may, ujion a vote of the
holders of a majority of its stock, extend
its manufacturing operations to articles in
the same line of business that are not au-
thorized by tlie terms of the original articles
of incorporation; and after making a cer-
tificate of such vote, and specifying therein
how far the manufacturing operations are
to be extended, verified by the oath of its
president, and filing the same in the office of
the secretary of State, such company may

Use of corporate property limited to objects of
creation, § 3266, and cross-references.

[3269-l]-[3269-3].
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manufacture and sell such articles as shall

be named or otherwise provided for in such
certificate.

§ 3857. Any company incorporated for

manufacturing iron may, upon a vote of the

holders of a majority of Its stoclc, engage in

and caiTy on the business of manufacturing
steel in its various branches.

See § 3266, and cross-references.

§ 3862. Any company heretofore incorpo-

rated or that may hereafter be incorporated
under the laws of this State, for the pui-pose

of mining or boring for petroleum or rocli

oil, or coal oil, salt or other vegetable,
medicinal or mineral fluid, in the earth, or

for refining or purifying the same, quarrying
stone, marble, or slate, mining coal, iron,

copper, lead or other minerals, or manufac-
turing the same, or engaged in the manu-
facturing of articles composed in the whole
of iron or part of iron and wood, or for manu-
facturing cotton or woolen fabrics in whole
or in part, or both, and carrying on business
connected with the main objects of such
corporation, may, in its corporate name, take,

hold and convey such real estate and per-

sonal estate as is necessary or convenient
for the puriiose for which it was incorpo-
rated, and may carry on its business, or so

much thereof as is convenient, in any county
In this State, or beyond the limits of this

State, and may there hold any real or per-

sonal estate necessary or convenient for

conducting the same.

Power to hold real estate. § 3239, subd. 3.

[A manufacturing corporation has power to bor-
row for the prosecution of its business and secure
the loan by mortgage. Burt v. Rattle, 31 Ohio
St. 116.
An Ohio railway has no power to buy the capi-

tal stock of a mining corporation, and a contract
therefor is void. Mining companies may, by
statute, buy stocli in railways, but not yice
versa. Ry.'Oo. v. Burke, 19 Bull. 27.

A power to aid another railway iu construction
by subscribing to its stock is not a power in the
first road to btiy the stock of a completed road
from the stockholders. Id.]

§ 3863. The directors of any such com-
pany may authorize its president, or other

proper officer, to purchase or subscribe for,

in the name of the company, such an amount
of the stocks of any railroad, or other trans-

portation company, as they deem necessary.

In order to procure proper facilities for

transportation for the manufactories, mines,

or other works of the company; Imt the
written consent of the holders of two-thirds

the capital stock of the company to such
subscription or purchase must first be had.

General powers of corporation. § 3239, notes

and cross-references; see § 3248, and cross-refer-

ences.

TITLE V. POLICE REGIILATIOIVS.

CHAPTER VIII.

Labor.

Sec. 4365. When eight hours' labor shall consti-
tute a day.

§ 4865. In all engagements to labor in any
mechanical, manufacturing or mining busi-

ness, a day's work, when the contract is

silent upon the subject, or where there is

no express contract, shall consist of eight
hours; and all agreements, contracts, or en-
gagements in reference to such labor shall

be so construed.

For provisions as to labor disputes, etc., see

§§ 8754-8773.

Part Third. Remedial.

TITLE I. PROCEDURE IN COURTS OF
COMMON PLEAS, AND SUPERIOR COURTS,
AND IN CIRCUIT COURTS ON APPEAL.

DIVISION II. COMMENCEMENT OF ACTIONS.

Ch. 2. Time of commencing action.
5. Where action to be brought.
6. Jurisdiction by summons, publication or

appearance.
7. Pleadings.

CHAPTER II.

Time of Commencing Actions.

Subdk'ision IV. General Provisions.

Sec. 4988. Attempt to commence action equivalent
to commencement, when.

4990. If barred at place of contract, barred
here.

4991. Saving In case of reversal, etc.; in case
defendant is a corporation.

Subdivision IV. General Provisions.

§ 4988. (As amended March 16, 1804.) An
attempt to commence an action shall be
deemed equivalent to the commencement
thereof, within the meaning of this chapter,
when the party diligently endeavors to pro-
cure a service; but such attempt must be
followed by service within sixty days. And
if the defendant is a corporation, whether
foreign or created under the laws of this

State, and whether the charter thereof pre-
scribes the manner and place, or either, of
service of process thereon, and such cori"»o-

ration passes into the hands of a receiver
before the expiration of said sixty days, then
.'ervice following such attempt to commence
the action may, within said sixty days, be
made upon such receiver, or his cashier,
treasurer, secretary, clerk or managing
agent, or if none of the aforesaid officers

can be found, by a copy left at the office

or usual place of business of such agents or
officers of such receiver with the person
having charge thereof; and if such corpora-

1

tion is a railroad company, summons may
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be servcfl upon any regular ticket or freight
agent of said receiver, and if there is no
such agent, then upon any conductor of said
receiver, in any county in the State in which
such railroad is located, and the summons
shall be returned as if served upon said de-
fendant.

See i 3239, subd. 1, and cross-references.

I 4990. If, by the laws of the State or
country where the cause of action arose, the
action is barred, it is also barred in this
State.

§ 4991. (As amended March IG. 1894.) If,

In an action commenced, or attempted to be
commenced, in due time a judgment for the
plaintiff be reversed, or if the plaiutlt'f fall

otherwise than upon the merits, and the
time limited for the commencement of such
action has, at the date of such reversal or
failure, expired, the plaintiff, or, if he die
and the cause of action survive, his repre-
sentatives may commence a new action
within one year after such date, and this
provision shall apply to any claim asserted
in any pleading by a defendant. And If

the defendant is a corporation, whether for-

eign or created under the laws of this State,
and whether the charter thereof prescribes
the manner and place, or either, of service
of process thereon, and such corporation
passes into the hands of a receiver before
the expiration of said year, then service to
be made within said year following such
original service or attempt to commence the
action may be made upon such receiver or
his cashier, treasurer, secretary, clerlv or
managing agent, or if none of the aforesaid
officers can be found, by a copy left at the
office or usual place of business of snch
agents or officers of such receiver with the
person having charge thei*eof, and if such
corporation Is a railroad company, summons
may be served upon any regular ticket or
freight agent of said receiver, and if Ihere
is no such agent, then upon any conductor
of such receiver. In any county in the State
In which such railroad is located, and the
summons shall be returned as if served upon
said defendant.

See § 32.39, subd. 1, and cross-references.

CHAPTER V.

Where Action to be Brought.

Sec. 5026. Against domestic corporations.
5027. Against railroad and stage companies.
502S. Against tnrnplko company.
5029. This chapter does not apply, when.
5030. Further provisions as to foreign cor-

porations.
5033. Change of venue In suit by or against

a cori)oration.

§ .5020. (As amended April 19, 1898.)
An action other thaii one of those men-
tiontKl in the first four sections of this

chapter,* against a corporation created un-
der the laws of this State, may be brought
in the county in which such corporation Is

situate, or has, or had its principal office

or place of business, or in which any cor-
poration has an office or agent, or in any
county in M-liich a suiiuiiuns may l>e seiwetl
upon the president, cliairman or president of
the board of directors or trustees or other
chief officer; but if such corporation is

an insurance company, the action may
be brought In the county wherein the
cause of action or some part thereof,
arose; and if such corporation be organized
for the purpose of mining, either exclusively,
or in connection with other business, the
action may be brought in any county where
such corporation owns or operates a mine
or mines, and the cause of action, or some
part thereof, arose.

See S S239, subd. 1, and cross-references.

[Above section was not Intended to apply to
statutory actions In which a different rule had
been specially authorized. Muskingum Co. v.
Toledo, 15 Ohio St. 411.]

§ 5027. An action against the owner or
lessee of a line of mail stages, or other
coaches, for an injury to person or property
upon the road or line, or upon a liability

as carrier, and an action against a railroad
company, may be brought in any county
through or into which such road or line
passes.

See § 3239, subd. 1, and cross-references.

[A railroad company may be sued In any county
Into which It runs, without regard to the nature
of the cause of action. Ry. Co. v. Jewett, 37
Chlo St. 640.

A railroad company operating In a county only
by a leased line can be sued therein under above
section. Tlie nature of Its title is not material.
Ry. Co. V. McLean, 1 Clr. Ct. 112.]

§ 5028. An action other than one of those
mentioned in the first four sections of this
chapter, against a turnpike road company,
may be brought in any county In which
any part of the road lies.

§ 5020. When the charter of a corporation
created imder the laws of this State pre-

scribes the place where suit must be brought,
that provision shall govern.

See S 3230, subd. 1, and cross-references.

§ 5030. An action other than one of those
mentioned in the first four sections of this
chapter, against a non-resident of this State,
or a foreign corporation, may be brought In
any county in which tliere is property of,

or debts oAving to. the defendant, or where
such defendant Is found; but if the defend-

• Actions relating to real property.



40 OHIO.

Service of summons — R. S., §§ 5033, 5044-5046, 5048.

ant is a foreign insurance company, the ac-

tion may be brouglit in a county where the

cause, or some part thereof, arose.

See § 3239, subd. 1, and cross-references.

[The words " foreign corporation," in attach-
ment cases, construed. Boley v. Ohio, etc., Co.,

12 Ohio St. 139.

A court can acquire no jurisdiction against a
non-resident of the State, unless he be personally-
served or appear, except the action be one in

which service by publication can be made. Wil-
liam V. Welton, 28 Ohio St. 451.
Above section gives additional remedy. Handy

T. Ins. Co., 37 Ohio St. 366.]

§ 5033. When a corporation having more
than fifty stocliholders is a party in an ac-

tion pending in a county in which tlie cor-

poration lieeps its principal office, or

transacts its principal business, if the op-

posite party make affidavit that he cannot,

as he believes, have a fair and impartial

trial in that county, and his application is

sustained by the several affidavits of five

credible persons residing in such county, the
court shall change the venue to the adjoin-

ing county most convenient for both parties.

See § 3239, subd. 1, and cross-references.

CHAPTER VI.

Jurisdiction by Summons, Publication or
Appearance.

Subdivision I. Actual Service.

Sec. 5044. How served upon corporation.
.5(»44a. On rpcoivers (if corporations.
5045. On Insurance company.
5046. On foreign corporation.

Subdivision II. Constructive Service.

Sec. 5048. Service by publication may be made,
when.

5052. Personal service out of the State.
5052a. Service, how made when officer, agent

or director Is a non-resident.

Subdivision I. Actual Service.

§ 5044. A summons against a corporation
may be served upon the president, niayor,

chairman or president of the board of di-

rectors or trustees, or other chief officer; or,

if its chief officer be not found in the county,
upon its cashier, treasurer, secretary, clerk,

or managing agent; or, if none of the afore-
said officers can be found, by a copy left

at the office or usual place of business of
such corporation, with the person having
charge thereof; and if such corporation is

a railroad company, whether foreign, or
created under the laws of this State, and
whether the charter thereof prescribes the
manner and place, or either, of service of
process thereon, the summons may be served
upon any regular ticlcet or freight agent
thereof; or, if there is no such agent, then
upon any conductor, in any county in this

State in which such railroad is located, or
through which it passes; but if the defendant
is an incorporated river transportation com-
pany, whether organized under the laws of
this or another State, the service of a sum-
mons may be upon tlie master, or other chief
officer, of any of its steamboats or other
craft, or upon any of its authorized ticket
or freight agents, at any port where it trans-
acts l)usiness.

§ 5044a. (Enacted April 2G, 1898.) When
the property in this State of any foreign
corporation, railroad or otlierwisc, is in the
possession or control of a receiver appointed
by any court. State or federal, at the com-
mencement of any action against said conio-
ration, summons may be served upon any
agent of the receiver upon whom valid ser-

vice could be made under any other pro-
vision of this chapter, if the agent was the
agent of the coii^oration itself.

See § 3239, subd. 1, and cross-references. Ser-

vice of summons on corporation. § 6477.

[Service upon the members of the last acting
board of directors of a defunct corporation Is

sufficient. Warner v. Callender, 20 Ohio St. 190.
When service is made upon a subordinate ofH-

cer. It must appear from the return that the
chief officer of the corporation could not be
found. Fee v. Bis S. I. Co., 13 Ohio St. 563.
See R. R. Co. v. Orme, 1 C. C. 511; Caldwell v.

Harrison, 2 id. 10.]

§ 5045. When the defendant is an insur-

ance company, and the action is ])rought in

a county in which there is an agency thereof,

the service may be upon the chief officer of
such agency.

See § 3239, subd. 1, and cross-references. Ser-

vice of summons on insurance corporation.

S 6479.

§ 5046. When the defendant is a foreign
corporation, having a managing agent in this

State, the service may be upon such agent.

See S 3239, subd. 1, and cross-references. § 6480.

[What constitutes a " managing agent " within
meaning of above section. Am. Ex. Co. v. John-
son, 17 Ohio St. 641.
When filing motion is a voluntary appearance.

Handy v. Ins. Co., 37 Ohio St. 366.]

Subdivision II. Constructive Service.

§ 5048. Service may be had by publication

in either of the following cases:

3. In actions in which it is souglit by a
provisional remedy to take, or appropriate
in any way, the property of the defendant,
when the defendant is a foreign corporation,

or a non-resident of this State, or the de-

fendant's place of residence is unknown,
and in actions against a corporation incor-

porated under the laws of this State, which
has failed to elect officers, or to appoint an
agent, upon whom service of summons can
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be made, as provided by section live thou-

sand and forty-four, and wliicli lias no place

of doing business in tliis State.

4. In actions -n-lilcli relate to, or the sub-

ject of which is, real or i)('rs(uial projK'rty

in this State, when a defendant lias or claims

a lien thereon, or an actual or contingent
interest therein, or tlie relief demanded con-

sists wholly or partly in excluding him from
any interest therein, and such defendant is

a non-resident of the State, or a foreign cor-

poration, or his place of residence cannot
be ascertained.
m ***** *

In any such case, when the residence of a
defendant is known, it must be stated In

the publication; immediately after the first

publication, the party malving the service

shall deliver to the clerk copies of the pub-
lication, with tlie proper postage, and the

clerk shall mail a copy to each defondant,

directed to his residence named therein, and
make an entry thereof on the appearance
docket; and in all other cases, the party
who makes the service, his agent or attorney,

shall, before the hearing, make and hie an
affidavit that the residence of the defendant
is unknown, and cannot, Avith reasonable
diligence, be a.scertaine(l.

See S 3239, subd. 1, and cross-references.

§ 5052. "When service may be made by
publication, personal service of a copy of

the summons and petition may be made
out of the State.

§ 50r)2a. Whenever it shall be made to ap-
pear to the satisfaction of any court of

record in this State, in any action now pend-
ing, or hereafter to be brought therein, that
any one named as a party defendant is a
corporation organized under the laws of the
State of Ohio, owning or otherwise interested
in real or personal property within tlie juris-

diction of such court, is a proper party
therein, and that there is no officer, agent,
or director of such corporation within the
State of Ohio upon wiiom service of sum-
mons in said action can lie made, it shall be
lawful for said court to authorize ;iiiy per-

son residing in or out of the State to make
service of summons on such corporation by
delivering to the last known president, or
other chief officer or director of such cor-

poration, a copy of the summons therein,

and the person making such service shall

make affidavit thereto, and forthwith make
return to the clerk. That whenever service
of summons shall have been so made, the
said service shall have the same effect, and
shall be taken and held as if made upon
said corporation in tliis State by personal
service of such summons upon the proper
officer, agent, or director of such corporation
upon whom a service of summons is now
authorized by law to be made in other cases.

See § .32.39. sulxl 1. :ind cross-refiTonccs.

CHAPTER Vn.

Pleadings.

SiibdifisioH I'l. General Ride.

Sec. 5102. Pleading to be subscribed and verified.
51U3. Verification not required, when.

Subdivision VI. General Rules.

§ 5102. Every pleading and motion must
be subscribed by the partj' or his attorney,
and every pleading of fact, except as pro-

vided in tlie next section, must lie verified by
the affidavit of the party, his agent or attor-

ney; wlien a conioration is the party, the
verification may be made by an officer

thereof, its agent or attorney; • •

Affidavit in petition for dissolution. § 5653.

g 5103. The verification mentioned in the
preceding section shall not be required to

tlie answer * * * in any case where the
admission of the truth of a fact stated in the
pl«>adiug might subject the party to a crim-
inal or penal prosecution.

DIVISION IV. JUDGMENT.

CHAPTER V.

JudgmeTit for Costs, and Its Enforcement.

Sec. 5340. Security for costs must be given, when.
5341. Action dismissed for want of security.

§ 5340. The plaintiff, if a non-resident of

the county in which the action is brought,
or a partnership suing by its company name,
must furnish sufficient security for the costs;

tlie surety must be a resident of the county,

and approved liy the clerk, and his oltliga-

tion shall be complete by indorsing the sum-
mons, or signing his name on the petition,

as surety for costs; he siiall be bound for

the payment of all costs which may be ad-

judged against the plaintiff in tlie court in

whicli the action is brought, or in any other

court to which it may be carried, and for all

costs whicli may be taxed against the plain-

tiff in such action, whether he obtained judg-
ment or not; but the plaintiff niay deposit

with the clerk of the court such sum of

money, as security for costs in the case as,

in tlio opinion of the clerk, will be sufficient

for the jnu-pose; and the clerk may. on mo-
tion of the defendant, and If satisfied that
such deposit is not sufficient, require the
same to be increased, or personal security

to be given. * *

See § 3239, aubd. 1, and cross-references.

§ 5341. If security for costs be not given
in a case mentioned in the preceding section,

tlie court shall, at any time Ix-fore tlie com-
mencement of the trial, on motion of the
defendant, and notice to the plaintiff, dis-
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miss the action, unless in a reasonable time,
wbicli may be allowed by the court, security
be given.

DIVISION VI. PROVISIONAL REMEDIES.

Ch. 2. Attachment.
5. Receivership.

CHAPTER II.

Attachment.

Siibdivision I. Grounds of Attachment.

Sec. 5521. Plaintiff may have attachment, when.

Subdivision II. Hozv Attachment Obtained.

Sec. 5523. Undertaking required, when.

Subdivision III. Execution and Return Thereof.

Sec. 5530. Service on garnishee.
5534. How garnishee served.

§ 5521. (As amended March 2, 1891.) In a
cdvil action for the recovei-j^ of money, the
plaintiff may, at or after the commencement
thereof, have an attachment against the
property of the defendant, upon the grounds
herein stated:

1. When the defendant, or one of sev-
oral defendants, is a foreign corporation, or
a non-resident of this State; or, * * * But
an attachment shall not be granted on the
.eround that the defendant is a foreign cor-
poration or a non-resident of this State for
any other claim other than a debt or demand
arising upon contract, judgment, or decree,
or for causing death or a personal injury by
a negligent or wrongful act.

AflSdavlt for attachment, what to contain.

§ 6489. See § 3239, subd. 1, and cross-references.

[The attachment laws of 1824 applied only to
natural persons, and not to foreign corporations.
Stickney v. Bank, 1 W. L. J. 563.
A wrongful preference of a creditor by a cor-

poration is not a ground for attachment by an-
other creditor, for that would be simply trans-
ferring the preference to the latter. Stone v.
Bank, 8 C. C. 636.]

§ 5523. When the ground of the attach-
ment is that the defendant is a foreign cor-
poration, or a non-resident of this State, the
order of attachment may be issued without
an undertaking; * * *

See § 6490.

[See Alexander v. Jacoby, 23 Ohio St. 358; Mc-
Lain v. Simington, 37 id. 484; Partridge v. Jones,
38 Ohio St. 375.]

§ 5530. When the plaintiff, his agent or at-'

torney, makes oath, in writing, that he has
good reason to believe, and does believe,
that any person, partnership, or corporation
in the affidavit named, has property of the
defendant in his possession, describiag the

same, if the officer cannot get possession of
such property, he shall leave with such gar-
nishee a copy of the order of attaeliment,
with a written notice that he apijear in court
and answer, as provided in section fifty-five
liundred and forty-seven; and if the gar-
nishee does not reside in the county in which
the order of attachment was issued, the pro-
cess may be served by the proper officer of
the coimty in which the garnishee resides,
or may be personally served.

How garnishee served. § 6499. See § 3239, subd.

1, and cross-references.

[A corporation of another State which has its
factory and business here, may be served with
summons here, and a garnishment in another
county, with personal service in the county
where Its factory is, gives jurisdiction. Rainey
V. Iron Works, 8 C. C. 674.
A railroad company incorporated under laws of

another State, and operating a railroad in this
State, may be garnished under this section. R.
R. Co. V. Peoples, 31 Ohio St. 537.]

§ 5534. If the garnishee is a person, the
copy of the order and notice shall be served,
etc. * * * And if a corporation they shall

be left with the president or other principal
officer, or the secretary, cashier, or managing
agent thereof; and if such corporation is a
railroad company, they may be left with any
regular ticket or freight agent thereof, in

any county in which the railroad is located.

See § 6499.

[Process upon a railroad company incorporated
under laws of another State, and operating a road
In this State, must be served in same manner as
upon a domestic corporation. R. R. Co. v. Peo-
ples, 31 Ohio St. 537.]

CHAPTER V.

Receivership.

Sec. 5587. When and by whom receiver appointed.
5588. Who ineligible.
5590. Powers of.

§ 5587. A receiver may be appointed by
the supreme court or a judge thereof, the
circuit court or a judge thereof in his cir-

cuit, the common pleas court or a judge
thereof in his district, or the probate court,

in causes pending in such courts respect-

ively, in the following cases:

5. In the cases provided in this title, and
by special statutes, when a corporation has
been dissolved, or is insolvent, or in im-
minent danger of insolvency, or has forfeited

its corporate rights.

6. In all other cases where receivers have
heretofore been appointed by the usages of
equity.

Receiver appointed on dissolution. § 5656.

[Above section does not apply to proceedings
to dissolve corporations. Bacon v. Stove Co., 5
Cir. Ct. 289.
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As the statutes for proceedings to dissolve a
corporation do not provide for a receiver before
dissolution, the court can appoint one only upon
a case being made under above section; that is,

under allegations of insolvency or other facts.
Such omitted allegation cannot be supplied In
subsequent pleadings to cure the erroneous ap-
pointment. Trust Co. v. Etna Iron Works, 4 Clr.
Ct. 590.
Where a court appointed a receiver to dissolve

a corporation by consent of parties, lienholders
suI)sequoiitly made parties may move for a re-
scission of the order, and its refusal is a final or-
der under above section, to which error lies with-
out waiting for the final determination of the
cause. Trust Co. v. Etna Iron Works, 4 Cir. Ct.
579.
Receiver of an insolvent corporation. Clarke

V. Thomas, 34 Ohio St. 46.
Receiver of a railroad, how far liable for in-

juries. Meara v. Holbrook, 20 Ohio St. 137; Pot-
ter V. Bunnell, id. 150.
Where a . cross-petition is filed to petition to

distribute the assets of an insolvent corporation,
the cross-petitioner may join a cause of action
for money payable to the corporation by a stock-
holder with a cause of action against all the
Stockholders on the statutory liability. Peter v.
Farel, 42 N. E. Rep. 690.]

§ 5588. No party, attorney, or pers,ou, in-

terested in an action, shall be appointed re-

ceiver therein except bj^ consent of the par-
ties.

Who may be appointed receiver. § 5657.

§ 5590. The receiver shall have power, un-
der the control of the court, to bring and
defend actions in his own name, as receiver,

to talce and Iceep possession of the property,
to receive rents, collect, compound for, and
compromise demands, make transfers, and
generally to do such acts respecting the
property as the court may authorize.

Powers of receiver on dissolution. § 5658.

DIVISION VII. SPECIAL PROCEEDINGS.

Ch. 5. Dissolution of corporations.
14. To change name.
16. To cure certain defects, errors and omis-

sions.

CHAPTER V.

Dissolution of Corporations.

Sec. 5661. When corporations may petition for
dissolution.

5652. Petition to contain what.
.56.^)3. Affidavit to bo attached.
5654. Notice of pendency of the petition.
5655. Hearing before the master.
5656. Judgment for dissolution to be ren-

dered, when.
5657. Who may be appointed receiver.
5658. Powers of.
5659. Unpaid subscriptions to be collected.
5660. Receiver to give notice of appointment.
5661. Transfers pending the action void.
r^iUV. T>ii1i.'s 1)1' cnMliidi-s :inil (ifhors.

5663. Receiver to call meeting of creditors.
5664. Contingent engagements, how dis-

charged.
5665. Compensation of receiver.
5666. Money to be retained by receiver for

certain purposes.
5667. Distribution, how made.
5668. When dividend may be made.

Sec. 5669. Receiver subject to control of the
court.

5670. Receiver to render account to the
.•1.1 i-t.

5671. Report of referee on receiver's ac-
count.

5672. Further accounting by receiver.
567.3. One-fifth of stockholders may require

a dissolution.
5674. Certain corporations may surrender

charter.
5675. Directors at time of dissolution may

settle corporate affairs.
5676. When last board is "vithout a quorum.
5677. Petitions under preceding section.
5678. Trustees appointed to succeed to

rights of predecessors.
5679. Dissolution of corporation not to abate

actions.
5680. Judgments may be enforced.
5681. Title to corporate property to pass to

trustees.
5682. Liability of trustees for abuse of

trusts.
5683. Dissolved corporation may prosecute

actions in corporate name.
5684. May be sued by corporate name; ser-

vice of process.
5685. Judgments for or against dissolved

corporations may be revived.
5686. Error may be prosecuted on judgments.
5687. Directors may appoiut trustees to set-

tle corporate affairs.
5688. Duties of trustees and their removal.

§ 5G51. AVhen a majority of tlie directors,

trustees, or other otLicers having the maiiago-
niout of the concerns of any corporation, or
stockholders representing not less than one-
third of the capital stock of any corporation,
organized under the laws of the State, dis-

cover that the stock, property, and effects

of the corporation have been so far reduced,
by losses or otherwise, that it will not be
able to pay all just demands to which it may
be liable, or to afford a reasonable security
to those who may deal with it, or deem
it beneficial to the interests of the stock-
holders that the corporation be dissolved,
or when sucli directors, trustees, or other
officers are authorized, by a majority of
the stockholders, to apply for a judgment
as hereinafter provided, or when the objects
of the corporation have wholly failed,

or are entirely abandoned, or it is imprac-
ticable to accomplish such objects, they may
apply to the court of common pleas of the
county, or the superior court of the city or
county, in Avhich the principal place of con-
ducting the business of the corporation is

situate, by petition, for the dissolution of
such corporation, pursuant to the provisions
of this chapter.

One-fifth of stockholders may require dissolu-
tion. § 5673. Certain corporations may sur-
render charter. § 5674. Quo warranto proceed-
ings. §§ 6760 et seq.

[Corporations may make voluntary assignments
under the Insolvent Debtor Law, found in Rev.
Stat., §§ 6335 et seq. And may assign to one of
its officers. Stetson v. Durrell, 3 Gaz. 154.
A priv.-ite corporation in this country is dis-

solved: 1. P>y death of its members. 2." By sur-
render of Its franchises. 3. By judgment of for-
feiture for non-user or abuse. Mclntire v. Mfg.
Co., 9 Ohio, 203.
Statutory authority is essential before courts

can decree dissolution of a corporation or wind It
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up. Cronin v. Potter, 29 Bull. 54; R. R. Co. v.

Duckworth, 2 Clr. Ct. 526.
No receiver can be appointed under above sec-

tion, until after the order of court dissolving the
corporation. An appointment of a receiver im-
mediately after filiug the application to dissolve
ratified by the corporation is illegal and warrants
an attachment for disposing of property with in-

tent to defraud creditors. Revised Statutes, sec-

tion 5587, asi to receivers does not apply to pro-
ceedings to dissolve corporations. Bacon v.

Stove Co., 5 Cir. Ct. 289.
Any petitioner for dissolution may withdraw,

subject to costs, before the court has made a
finding that the owners of a fifth of the stock
asked dissolution, and he cannot then be counted.
JSrcwiiig Co. V. Armstrong, ti Oir. (jt. 4tjS. After
the court has found that a flftli have not peti-

tioned, any one may withdraw, and thereafter it

is error to" allow a stockholder to come in and be
counted. Id.

In proceedings to dissolve the corporation, hold-
ers of specific liens are entitled to become parties,
otherwise they might be deprived of their prop-
erty without due course of law or a day in court.
Trust Co. V. Iron Works, 4 Cir. Ct. 579.
A corporation formed under a statute requiring

the certificate to specify where the manufacturing
establishment shall be located, designated a place
in L. county. About twelve years afterward, by
resolution of the stockholders, the principal office

was moved to Cincinnati, and all meetings were
held, contracts made, stock bought and sold, and
account-books kept in that city. On proceedings
to dissolve corporation, which section 5651 re-

quires to be in the county whei-e the principal
place of business is, held, the proceedings not
being brought in L. county should be dismissed
for want of jurisdiction on the objection of a
lienholder, though the corporation and stockhold-
ers had assented to the suit. The principal place
of business under section 5651 is the same as
principal office under section 3855, and is the
same as the location rec^uired by the statutes
under which the corporation was formed. Mer-
cantile Co. V. Iron Works, 4 Cir. Ct. 579.
Directors who applied for and obtained a decree

dissolving the coi"poration are personally liable
for their own costs, and this includes the fees
of the master, and if execution against the cor-
poration for such fees is returned nulla bona,
the court mav award execution against the di-

rectors. Godley v. Pugh, 29 Ohio St. 438.
The general doctrine is that property of a cor-

poration is a trust fund for its creditors, and on
dissolution they can require it to be so applied,
and this right gives them an equitable lien su-
perior to all claims except of purchasers for value
without notice. Compton v. Ry. Co., 45 Ohio St.
t;i4; s. c, 16 N. E. lU'u. IKC IS id. HSO.

An agreement by the solvent stockholders of
an embarrassed corporation to raise a fund to pay
the debts by mutual contribution is enforcible.
Omission to fix the amount of each contribution
does not avoid for uncertainty, but will be pro-
portionate to the stock held by each. Sterling v.
Amstutz, 50 Ohio St. 484; s. c, 34 N. E. Rep. 194.]

§ 5652. Such application shall eontaiu a
statement of the reasons which induce the
applicants to desire a dissolution of the cor-

poration, and there shall be annexed
thereto —

1. A full, .just, and true inventory of all

the estate, both real and personal, in law
and equity, of the corporation, and of all

the books, vouchers, and securities relating
thereto.

2. A full, just, and true account of the
capital stock, if any, of the corporation,
specifying the names of tlie stockholders,
their residence, when Ivuown, the numijer of

shares belonging to each, the amount paid
in upon such shares respectively, and the
amount still due thereon.

3. A statement of all the incumbrances on
the property of the corporation, and of all

engagements entered into by it which have
not been fully satisfied or canceled, specify-
ing the place of residence of each creditor,
and of every person to whom such engage-
ments were made, if known, and if not
known, the fact to be so stated, and the
sum owing to each creditor, the nature of
each debt or demand, and the true cause and
consideration of such indebtedness.

§ 5(>53. To every such petition there shall
also be annexed an affidavit of the appli-
cants, that the facts stated in the applica-
tion, and the accovmts, inventories, and
statements contained therein or annexed
thereto, are just and true, so far as they
kn,ow, or have the means of knowing.

See § 5102.

§ 5G54. Upon such petition, accounts, in-

ventories, and affidavit being ffied, an order
shall be entered requiring all persons inter-

ested in the corporation to show cause, if

any they have, why it should not be dis-

solved, before some referee or master com-
missioner appointed by the court, and to
be named in the order, at a time and place
therein to be specified, not less than three
months from the date thereof; and a notice
of the contents of such order shall be pub-
lished once in each week, for three weeks
successively, in some newspaper published
and of general circulation in the county
wherein the principal place of business of
the coiiooration is situate.

§ 5655. On the day appointed in the order,
the referee or master shall proceed to hear
the allegations and proofs of such parties,
take testimony in relation thereto, and, with
all convenient speed, report the same to the
court, with a statement of the property, ef-
fects, debts, credits, and engagements of
the corporation, and of all other matters
and things pertaining to its affairs.

§ 5656. When the report is made, if it ap-
pear to the court that the corporation is

insolvent, or that a dissolution thereof will
be beneficial to the stockholders, and not
injurious to the public interest, or that the
objects of the corporation have wholly
failed, or been entirely abandoned, or that it

is impracticable to accomplish such objects,

a judgment shall be entered dissolving the
corporation, and appointing one or more re-

ceivers of its estate and effects; and the cor-

poration shall thereupon be dissolved, and
shall cease.

See § 5587.

§ 5657. A director, trustee, or other officer

of the corporation, or any of its stockhold-
ers, may be appointed a receiver; and a re-

ceiver shall, before entering upon the duties

of his appointment, give such security to the
State, and in such penalty, as the court
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shall direct, couditionod for the faithful dis-

charge of the duties of his appointment,
and for the due aceounting for all money
received by him.

Who Ineligible. § 5688.

§ 5058. Such receiver sliall be vested with
all the estate, real or personal, of tlie coiiio-

ration, from the time of his liaving filed the

security hereinbefore re(]uireil, and shall be
trustee of such estate fur the benefit of the
creditors of the corporation and its stock-

holders; and he sliall have all the power and
authority conferred by law upon trustees to

Avhom assignments are made for the benefit

of creditors.

See § 5590. Receiver subject to control of

court. § 5669.

[The appointment of a receiver and a sale by
him of all the property is not a dissolution of a
railway company, and hence does not affect the
stockholders' right to elect directors. State v.

Merchant, 37 Ohio St. 251.
A receiver or assignee for creditors of an in-

Bolvent corporation cannot enforce the double
liability. It can only be done in a creditor's suit.

King V. ArniHtrong, 50 Ohio St. 'S.V.i; s. c. 'M N. K.

Ren. ir>.S; Wright v. Mcrormaclc. IT Oliio St. S(!.

Nor can a receiver for the voluntary dissolution
of an Insolvent corporation, for he has only the

fower of an assignee for creditors. White v.

ngersoll, 2 Cleve. 362.
Otherwise with receiver of an Insolvent national

banli. l\.liig v. AruiNtning, 50 Ohio St. '^22; s. c,
34 X. E. Rep. 163.

A receiver should not Join In one action all de-
linquent stockholders, those who reside out of the
county where suit is brought as well as those who
reside within it Smith v. Johnson, 57 Ohio St.

4b6: 8. c, 49 N. E. Kep. 693.]

§ 5659. If there be any sum remaining diu?

upon any share of stoclv subscrilied in the
corporation, the receiver shall immediately
proceed and recover the same, unless the
person so indebted is wiiolly insolvent, and
for that purpose may commence and prose-

cute an action for tlie recovery of sucli sum,
•witliout the consent of any creditor of the
corporation.

See § 3243, and cross-references. Payment of

stock, how enforced. § 3253.

[A Judgment for the full amount of a subscrip-
tion having been rendered in favor of the re-

ceiver of an insolvent corporation under above
section, the court appointing him has power to
restrict Its collection to such part of the Judg-
ment as will be the debtor's lair proportion of
what is necessary. Clarke v. Thomas, 34 Ohio
St. 46.]

§ 5(>(>0. The receiver sliall. immediately on
his appointment, give notice tliereof. wliich

shall contain tlie same matters reciuired liy

law in notices of trustees of insolvent delit-

ors. and in addition thereto it shall notify

all persons iioiding any open or subsisting
contract of tlie corporation to present tlie

same to him, in writing and in detail, at

the time and place in such notice specified,

which shall be publishetl for three weelcs in

some newspaper printed and of general cir-

culation in the county wherein the prin-

cipal place of business of the conwration is

situate.

§ 5001. All sales, assignments, transfers,
mortgages, a.nd conveyances, of any part of
the estate, real or personal, including things
in action, of every description, made after
the petition for the dissolution of the corpo-
ration is filed, in jiayment of or as security
for any existing or prior debt, or for any
otlier consideration, and all judgments con-
fessed by sucli corporation after tliat time,
siiall be absolutely void as against tlie re-

ceiver appointtnl on stich petition, and as
against the creditors of the corporation.

See § 3239, subd. 3, and cross-references.

§ 5062. After the first publication of the
notice of the appointment of a receiver,

everj^ person having possession of any prop-
erty belonging to the corporation, and every
person indebted thereto, shall account and
answer to the receiver for the amount of
sucli debt, and for the value of such prop-
.'^rty; and all the provisions of law in respect
to trustees of insolvent debtors, tlie collec-

tion and preservation of tlie pi-operty of stich

debtors, the concealment and discovery
thereof, and the means of enforcing such
discovery, shall be applicable to such re-

ceiver, and to the proi>erty of the corpora-
tion, except as otherwise provided herein.

[If the receiver of a dissolved corporation takes
no steps to have a sale by the corporation, al-

leged to be In fraud of creditors, set aside, a suit
for the purpose by a Judgment creditor. In the
court that appointed the receiver, making him
and the stockholders and creditors and all per-
sons interested defendant, will be treate<l as an
application to the court to compel the receiver
to do his dutv. Furnace Co. v. Peters, 40 Ohio
St. 575.]

§ 56G3. The receiver sliall call a g<'neral

meeting of the creditors of the corporation,
witliln four months from the time of liis ap-

pointment, at wliich all accounts and de-
mands for and against the corporation, and
all its open and subsisting contracts, shall

be ascertained and adjusted, as fully as may
be, and the amount of money in the liands

of the receiver declared; and he may settle

controversies tliat arise between him and the
debtors or creditors of the corporation by
arbitrament or reference.

§ ')CtCA. If there be any open and sulisisting

«>ngag(>ments on contracts of the corjiora-

tion wliich are in the nature of insurance,
or coiitiug(>nt engagements of any icind. the
receiver may, witli the consent of the party
holding such engagements, cancel and dis-

ciiarge the same, by refunding to such party
the i>remium or consideration paid thereon
by tlie corporation, or so much thereof as
siiall be in the same proportion to the time
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whicli remains of any risk assumed by such
engagements, as tlie whole premium bears

to the whole term of such risk; and upon
such amount being paid by the receiver to

the person holding or being the legal owner
of such engagement, it shall be deemed can-

celed and discharged as against the receiver.

§ 5665. The receiver shall, in addition to

his actual disbursements, be entitled to such
commissions as the court shall allow, not

exceeding the sum allowed to executors or

administrators, as well as reasonable counsel

fees for services rendered him.

§ 5666. The receiver shall retain out of

the money in his hands a, sufBcient amount
to pay the sums which he is hereinbefore
authorized to pay, for the purpose of cancel-

ing and discharging any open or subsisting

engagements; and if any suit be pending
against the corporation or the receiver, for

any demand, he may retain the proportion
which would belong to such demand if es-

tablished, and the necessary costs of the pro-

ceedings, to be applied according to the event
of such suit, or to be distributed in a second
or other dividend.

§ 5667. The receiver shall distribute the
residue of the money in his hands in the
payment of obligations of the corporation
which have been exhibited by creditors, and
ascertained, in the following order:

1. Debts entitled to a preference under the
laws of the United States.

2. Mortgages, judgments, and other liens
on the real estate of the corporation, In the
order of their priority.

3. Debts which are liens upon the capital
stock or property of the coriwration, other
than real estate, in the order of their pri-

ority, and the extent of the value of the
stock or other property on which they are
liens.

§ 5668. The receiver may, from time to
time, make dividends of the money in his
hands, among the creditors of the corpora-
tion, until they are paid in full; but no divi-
dend shall be made to tJie stockholders of
the corporation until after the final divi-
dend to creditors; and if, after such final

dividend is made, there remain any surplus
in the hands of the receiver, he shall distrib-
ute the same among the stockholders of the
corporation, in proportion to the respective
amounts paid in by them severally on their
shares of stock.

§ 5669. The receivers shall be subject to
the direction and control of the court as to
the time of making dividends, both to the
creditors and stockholders of the corpora-
tion, and as to the time of closing up the
concerns of the corporation, and rendering
his final accounts, and may be compelled to
account at any time; and he may be removed
by the court, and any vacancy created by
such removal, or by death, or otherwise, may
be filled by the coiu-t.

Powers of receiver. § 5658.

§ 5670. When required by the court, the
receiA'^er shall render a full and accurate
account of all his proceedings to the coui't,

on oath, which may be referred to a referee
or master commissioner to examine and
report thereon; but before he renders any
such account he shall insert a notice of his
intention to present the same, once a week,
for three consecutive weeks, in some news-
paper printed and of general circulation in
the coimty wherein the principal place of
business of the corporation is situate, speci-

fying the time and place at which such ac-

count will be rendered.

Further accounting by receiver. § 5672.

§ 5671. The referee to whom such account
is referred shall hear and examine the
proofs, vouchers, and documents offered for
or against the same, and shall report thereon
fully to the court; and when the report is

made, the court shall hear the allegations of
all concerned therein, and shall allow or dis-

allow the account, and may decree the same
to be final and conclusive upon all tlie cred-
itors of the corporation, upon all persons
who have claims against it. upon any open
or subsisting eugagement, and upon all the
stockholders of the corporation.

§ 5672. The receiver shall also account,
from time to time, in the same manner, and
with like effect, for all money which comes
to his hands after such account is rendered,
and for all money retained by him for any
of tlie purposes hereinbefore specified, and
shall pay into court all unclaimed dividends.

Receiver to render an account. § 5670.

§ 5673. (As amended April 10, 1890.) When
stockholders owning one-fifth or more of the
paid-up stock of a corporation organized for
manufacturing or mining file in the office

of the clerk of one of the courts mentioned
in section 5651, their petition containing the
statement that the corporation is insolvent,
or that the dissolution thereof will be bene-
ficial to the stockholders, or that the objects
of the corporation have wholly failed or been
entirely abandoned, or that it is imprac-
ticable to accomplish such objects; or that
the profits of the business are being diverted
from the best interests of the stockliolders
equally or that the business of the corpora-
tion cannot be profitably conducted and that
they therefore desire a dissolution of the
corporation the court shall, if it deem it bene-
ficial to the interest of the stockholders make
an order requiring the officers of the corpora-
ti,on within reasonable time to file in court
the inventories, accounts and statements re-
quired by section 5652 and upon the filing

thereof the court shall proceed as provided
in section 5654 requiring all persons inter-

ested in tlie corporation to show cause if any
they have why such corporation sliould not
be dissolved and the court shall, if it deem
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it beneficial to the interests of the stockhold-
ers, adjudge the dissolution of the corpora-

tion in conformity ^vitll the provisions of this

chapter made uim)u finding that the state-

ments contained in the petition are true and
upon such proceeding being had such othn'

j

and further proceeding shall, in the judg-
ment of the court, be had for tlie final settle-

|

raent and adjustment of the affairs of the
corporation as are hereinbefore provided

i

should be had.
|

When corporation may petition for dissolution.

S 5651.

§ 5674. When a majority of the directors,

trustees, or other ofiicers having the manage-
ment of the concerns of any coii>oration, be-

come satisfied that the objects of the
corporation cannot be accomplished, and no
installment of the capital stock of the cor-

poration has been paid, and no investments
have been made, and no debts incurred
which are unpaid, they, or the president of

the board of directors, trustees, or other offi-

cers, may call a meeting of the stockholders
of the corporation, at such time and place

as he or they may designate, by publication
in some newspaper of general circulation in

the county wherein the principal office of the
corporation is located; and if a majority in

amount of stockholders present at such meet-
ing, in person or by proxy, decide that the
objects of the coi-poration cannot be accom-
plished, the coHJoration shall thereupon be
dissolved, and shall cease.

See I 5651.

§ 5675. Upon the dissolution of a corpora-
tion, by the expiration of the term of its

charter, or otherwise, and unless other per-
sons be appointed by the legislature, or by
the stockholders, directors, or trustees of the
corporation, or by a cotxrt of competent au-
thority, the directors, trustees, or managers
of the affairs of such corporation, acting last

before the time of its dissolution, by what-
ever name they may be known in law, and
their survivors, shall be the trustees of the
creditors and stoclvholders of tJie dissolved
corporation, and shall have full power to

settle the affairs of the same, collect and
pay the outstanding debts, and divide among
the stockholders tlie money and other prop-
erty remaining, in proportion to the stock of
each stockholder paid up, after the payment
of debts and necessary expenses; the persons
80 constituted trustees may sue for and re-

cover the debts and property of the dissolved
corpoi'ation, by the name of the trustees of
the corporation, describing it by its corpo-
rate name, and tliey shall be jointly and sev-
erally responsible to the creditors and stock-
holders of tlie corporation, to the extent of

its property and effects that come into tlieir

hands; such trustees may be made or become
parties to any action by or against the corpo-
ration; and all liens of judgments existing at

the time of the dissolution, either in favor

of or against the corporation, shall continue

in force in the same manner as if the dis-

solution had not taken place.

Power of directors. § 32-18, and cross-references.

§ .'>676. When the last board of directors

or trustees of an expired or dissolved cor-

poration becomes unalile. by the refusal or

neglect of a part of such trustees to act,

or for want of a quorum, to act as trustees

for closing the affairs of the corporation, any
numlier of such last lioard of directors or
trustees may apply to the coiu't of common
pleas of the proper county to declare ^'acant

the places of such directors or trustees as
refuse or neglectt to act. and such c^uirt may
empower the remaining directors or trustees,

not less than two in numl)er. or appoint any
other number of persons, not exceeding three,

to perform the duties of trustees under the
preceding section.

§ 5077. All applications made iinder the
preceding section shall lie by petition, .and

the coui't hearing the same may, on the
same petition, make needful orders against
any former trustees, or against any assignees
of such corporation, for the conveyance of
property by them held, and for the assign-

ment of all rights in them vested, and also

for the delivery of all books and papers
touching the affairs of the corporation,
which order may be enforced by process, or
by its terms operate as a conveyance and
transfer.

§ 5678. The trustees so appointed. .':nd all

successors of such trustees, shall siiccocd to

all the rights vested in their predecessors,
whether trustees or assignees; and all se-

curities and effects by them held or ac-

quired, and all judgments recovered, whether
in favor of the corporation to which they
succeed, or in the names of the trustees of
such corporation, shall inure to the succeed-
ing trustees, and pass by operation of law
as fully as if the same were assigned.

§ 5079. No action pending in any court in

favor of or against any corporation shall

be discontinued or abate by the dissolution

of the corporation, whether the dissolution
occur by the expiration of its charter or
otherwise; but all such actions may be prose-

cuted to final judgment by the creditors, as-

signees, receivers, or trustees having the
legal charge of the assets of the corporation,
in its corporate name.

See § 3239, subd. 1, and cross-references.

§ 5680. Upon all judgments in favor of or
against any such corporation, whether such
judgments exist at the time of the dissolu-

tion, or are obtained afterward in actions
pending at the time of the dissolution, exe-
cution may be had, and satisfaction or per-
formance of the same enforced, by the cred-
itors, assignees, receivers, or trustees having
the legal charge of the assets of the dis-
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solved corporation. In the corporate name of

the dissolved corporation.

§ 5681. The title to all real estate belonging

to any such corporation shall, at the time of

the dissolution of the same, pass to the trus-

tees of the corporation, who may sell and
dispose of the same in such manner, and
upon such terms, as they deem best for the

interest of the creditors and stockholders,

and. upon any such sale, malve a good and
sufficient deed therefor.

See § 3239, subd. 3, and cross-i-eferenfe&.

§ 5682. The trustees of any such corpora-

tion shall be subject to the control of the

court of common pleas, and be liable to be
sued on behalf of any person interested, on
account of any neglect or omission of duty,

or abuse of trust; in case of the removal of

any such trustee by the court for an abuse
of trust, it may appoint a suitable person to

fill the vacancy; and any such trustee may,
for reasonable cause, upon the application
of any creditor or stockholder, be required
by the court to give bond and security, in

such amount, and subject to such conditions,

as it may direct.

§ 5683. A corporation may, at any time
after its dissolution, whether the dissolution
occur by the expiration of its charter or
otherwise, prosecute any action in and by
its corporate name, for the use of the party
entitled to receive the proceeds of such ac-
tion, upon any and all causes of action
accrued, or which, but for such dissolution,
would have accrued, in favor of the cori)o-

ration, in the same manner, and with the
like effect, as if it were not dissolved.

See § 3239, subd. 1, and cross-references.

[After forfeiture of corporate existence has
been adjudged and receivers are put in posses-
sion, corporation cannot bring a suit. Only the
receivers can sue in the corporate name^ and
they must set forth sufficient to show their char-
acter as such. Miami Co. v. Gano, 13 Ohio, 269.
After a corporate charter lias expired by limi-

tation, a vprit of error cannot be brought against
it to reverse a judgment in its favor, for the
corporation is defunct, but the trustees must be
brought before the court. Renicls v. Bank, 13
Ohio. 298.
A vs'arrant of attorney to confess judgment may,

on the expiration of its charter, be used by the
trustees who are winding up. Martin v. Bank,
13 Ohio, 250.
The statute making the last directors of a

dissolved corporation trustees to wind it up, with
power to sue, means that they shall sue in the
collective name, and not in their individual names.
Id.
The act providing for actions by persons hold-

ing by assignment from a corjjoration since dis-
solved, were intended to protect the assignees
from the common-law forfeiture resulting from
dissolution, and should, as far as applicable, be
extended to assignees holding under foreign cor-
porations. Stetson V. Bank, 2 Ohio St. 167.
Our statutes allowing a foreign corporation to

sue here in its own name after dissolution, by
expiration of charter, were not repealed by the
Corporation Law of 1852. Stetson v. Bank, 12
Ohio St. 577.]

§ 5f584. Any such dissolved corporation
may be sued by its corporate name, for or

upon any cause of action accrued, or which,
but for the dissolution, would have accrued
against it, in the same manner, and with
the like effect, as if it were uot <lissolved;

and all process by which an action is iusti-

tuted against such corporation may 'oe served
by the sheriff, or other proper officer, by
delivering to any one of the assignees, trus-

tees, receivers, or persons having .';harge of
its assets, a copy thereof, or by leaving such
copy at tlie residence of any such assignee,
trustee, receiver, or person.

See § 3239, subd. 1, and cross-references.

[A creditor may sue the corporation, although
in the hands of a receiver, without making him
a party, and the court has jurisdiction to render
a judgment, and the judgment will be a lien on
its real property. Mather v. Tunnel Co., 3 C. C.
284.
Where a corporation is liable in damages to an

agent for having wrongfully discharged him from
Its service under a contract for a definite period,
and is subsequently dissolved by the judgment of
a court on the petition of its stockholders, it re-
mains liable to the party injured, notwithstand-
ing the dissolution. Tiffin v. Stoehr, 43 N. B.
Rep. 279.]

§ 5685. Judgments in favor of or against a

dissolved corporation, whether rendered be-

fore or after its dissolution, and which be-

come dormant, may be revived in favor of

or against it, as the case may be, in and by
its corporate name, in the same manner, and
with the like effect, as if the corpor;ition

were not dissolved; and in all cases of such
judgments against any such corporation, the

writ of summons or other process shall be
served in the manner prescribed in section

fifty-six hundred and eighty-four.

§ 5686. Petitions in error upon judgments
may be prosecuted in favor of or against
any such dissolved corporation, and by its

corporate name, in the same manner, and
with the like effect, as if it were not dis-

solved; and process thereon against it shall

be served in the manner prescribed in sec-

tion fifty-six hundred and eighty-four.

§ 5687. The board of directors or other offi-

cers having the control and management of
any corporation in this State, may appoint
three trustees to adjust and settle the af-

fairs of such corporation, and the trustees
so appointed shall be authorized to use the
corporate name of the corporation, for such
period as may be necessary for the adjust-
ment and settlement of its affairs, by suit

or otherwise.

See § 3248, and cross-references.

§ 56S8. The trustees so appointed shall re-

port annually to the stockholders of the cor-

poration a full and succinct statement of its

affairs; and a majority in interest of the
stockholders may remove a trustee, or ap-

point a person to a vacancy occasioned by
the death, resignation, or removal of a
trustee.
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CHAPTER XIV.

To Change Name.

Sec. 5852. Corporate name may be changed.
5855. Pix)ceedlngs therefor.
5856. Copy of order to be filed, and pub-

lication made.
5857. Eflfect of change of name.

§ 5852. * * * The names of eompauies
or assoeintioiis incdrporated in lliis State,

may be fhangecl in the manner provided iu

this chapter.

Name of corporation to begin and end, how.

8 3236.

§ 5S5o. Tlie directors or trustees of a cor-

poration incorporated in this State may file

a petition in tlie couit of common pleas of

the county iu which its principal office is

located, or, if it has no principal office, in

the county in which it is situate, for a

change of name of such corporation; and
the court, upon being satisfied that thirty

days' notice of the object and prayer of the
petitioners has been given, by publication in

a ncAvsiiaper of general circulation in the
county, and upou good cause shown, shall

order the change of name as prayed for.

Amendment to articles. § 3238a.

§ 58,")G. A copy of the order of the court
shall be filed witli the secretary of State, if

the articles of incorporation were filed in

his otfice, or with the recorder of the county,
if the certificate was filed in his office; and
In either case a copy of the order shall be
published in some newspaper of general cir-

culation iu the county.

Fee for filing. § 148a.

§ 5857. When the provisions of the last

section have been complied with, such cor-

poration shall thereafter be known by such
new name, and shall have all the powers,
and be subject to the same restrictions, as
if no change of name had been made; and
no sucli change of name shall affect the
rights of such corporation, or of any indi-

vidual, or other corporation.

CHAPTER XVI.

To Cure Certain Defects, Errors, and
Omissions.

Sec. 5867. When court must give effect to inten-
tion of parties.

5868. Certain errors, defects, and omissions
niav be corrected bv action.

5869. Petition to be filed, where.
5870. Service, how made.
5871. Judgment of the court, and its effect.

§ 58G7. When, in an instrument in writing,
or in a proceeding, there is an omission,
defect, or error, by reason of the inadvert-
ence of an officer, or of a party, person, or
body corporate, whereby the same is not in

strict conformity with the laws of this State,

the courts of this State may give full eft'ect

to such instrument or proceeding, according
to the true and manifest intention of the
parties thereto.

See § 3239, subd. 1, and cross-references.

[A seal omitted from certificate of Incorponitlou
Is a defect which the court can supply under
above section. Warner v. Callender, 20 Ohio St.
190.
Reformation of articles of Incorporation, so as

to malvc them for ten years in pursuance of the
original agreement, Is not in the power of a court,
nor can spofific performance of the agreonient be
had. Cronln v. Potter's Co., 29 Bull. r:^. .".4.

Provisions of above section are permissive, and
not mandatory, but it is for tlie court to ilcrer-

mine under what circumstances, and on what
principles of tHiuity, it will give eflect to an in-
strument which Is "invalid In law. Ilout v. Hout,
20 Ohio St. 119.]

§ 58G8. When any such error, omission, or
defect occurs in an instrument or nroceed-
ing which is required to be made a matter
of rec-ord, any party, person, body coriiorate,

or persons intending and luidertaking to be-

come a body corporate, having or claiming
an interest in the correction of sucli error,

omission, or defect, may file a petition in

rne court of common pleas, setting forth par-
ticularly the error, defect, or omission com-
plained of. and asking an order for the
correction thereof.

§ ."800. When the record to be corrected
is in any way connectetl with a body cor-

porate, the petition shall be filed in the
county wherein tlie principal office of such
corporation is located, and in all other cases
In the county wherein tlie record is kept.

§ 5870. When the application is made by
a body corporate, or by persons Intending
and undertaking to become a bmi.v corpo-

rate, notice of the application, sinx-lfying the
error, defect, or omission complained of, and
the time and place of hearing the rame,
shall be published for six consecutive weeks,
in some newspaper of general circulation in

the county where the application is made;
and in all other cases service shall be made
in the manner prescribed by law for making
service in civil actions.

§ .5871. The court, upon being satisfied that
such mistake, error or omission has been
made, shall grant and make an order to cor-

rect the same, wliich order sh.ill be filed in

the office in which such record. is required to

be kept; and from and after such filing, such
record, and the order correcting the same,
shall be received as evidence in all cases, in
all courts, the same as if no such error,
omission, or defect had ever existed.

TITLE III. BEFORE JUSTICES OP THE
PEACE AXn MAYORS.

CHAPTER I.

Com^mencement of Actions, and Process.

Sec. 6477. Service of summons on corporation.
6478. Suits before justice against railroad

companies; process.
6479. Against insurance companies.
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Sec. (M80. Summons, how served on foreign cor-

porations.
, ^ ^

6489. Affidavit for attachment; v^'hat to con-

tain.
6490. When undertaking must be given.

6498. Proceedings against garnishee.

6499. How garnishee served.

§ 6477. A summons against a corporation,

except as hereinafter specially provided,

may be served upon the president, mayor,

chairman of the board of directors or trus-

tees, or other chief officer; or, if its chief

officer is not found in the county, upon its

cashier, treasurer, secretary, clerk, or man-

aging: agent; or, if none of the aforesaid

officers can be found, by a copy left at the

office, or usual place of business of such

corporation, with the person having charge

thereof; but if the defendant be an in-

corporated river transportation company,
whether organized under the laws of the

State or another State, the service of a sum-
mons may be upon the master or other chief

officer of any of its .steamboats or other

craft, or upon any of its authorized ticl^et

or freight agents, at any port where it may
transact business.

Summons, how served on corporation. § 5044.

See § b-o9, subd. 1, and cross-references.

[The Code superseded the method of serving a
corporation prescribed by the Corporation Act
of 1852. Hence, a return of service by copy left

at the usual place of business, without showing
that the proper officer could not be found, is

bad. Fee v. Iron Co., 13 Ohio St. 563.

A return of summons served on B., secretary
of the companv, " no other chief officer being
found," is valid. This sufficiently states that
the other officer could not be found. Cincin-
nati Co. V. Trust Co., 25 Bull. 375.

Joint-stock companies, with all the properties,

rights, attributes, etc.. of corporations are not
mere partnerships, though so called in a statute,

and may be regarded as corporations by the
courts o"f this State, and served with summons
as such. State v. Express Co., 1 N. P. 259.

A defunct corporation may be served by ser-

vice on the last acting board of directors.

Warner v. Callender, 20 Ohio St. 190.

A joint-stock company organized in New York,
and having substantially the powers of a corpo-

ration, may be served as such in Ohio. Adams
Express Co. v. State, 44 N. E. Eep. 506.]

§ 6478. Suit may be brought before a jus-

tice of the peace against any railroad com-
pany, in the township in which the ]u'esident

of the company may reside, or in any town-
ship into or 'through which the road owned
or leased by said company may be located,

whether such company be foreign or created

under the laws of this State, and wliether

the charter thereof prescribes the place

Avhere suit must be brought against it, or

the manner or place of service of process

thereon; and if the principal business office

of the company is not kept in the toAvnship

in which any such suit may be l)rought, it

shall be the duty of the justice of the peace
to issue a wi'it of summons against said

company, directed to any constable in the
township in which said suit may be brought.
The constable shall, on receipt of such sum-

mons, forthwith serve the same personally

upon the president of such company, if he
be a resident of the comity in v^-hich suit

is brought, or by leaving a certified copy
at his place of business?, if the same be within
such county; Provided, That if the president
of any such company shall not be a resident

of, or have a place of business within the
county in Avhich such suit shall be
brought, it shall be lawful for the con-

stable having such summons, to serve

the same personally upon the person
having charge of a ticket office, or on
the person having charge of a freight

depot, owned by or under the control of

such company, if such ticket office or freight

depot be situated Avithin the county where
such suit shall be brought; And. provided,

further. That when such summons shall be
served on either of such last described per-

sons, it shall be done at least eight days prior

to trial; but when served upon the president,

as aforesaid, it may be served in :iccordance

with the law for serving summons issued

by justices of the peace: Provided, That
when the president of such company does
not reside, and there is no such officer or

depot in said county, then it shall be the

duty of the justice of the peace to issue a
writ of summons directed to the sheriff of

the county where the principal business of-

fice of the company is located, with an
indorsement on the back of the writ, of the
name of the post-office to which said writ
shall be returned; and the sheriff, upon the
receipt of said writ, shall forthwith serve

the same personally upon the president, if

found, or by leaving a copy at the business
office of said company with the person hav-
ing charge thereof, and immediately return
the said writ to the justice of the ix'ace is-

i-iiinor the siime. by mail, directed to the
post-office named on the back of the v.'rit.

See § 3239, subd. 1, and cross-references.

[The manner of serving a railroad with sum-
mons by the act of 1S50 is exclusive, and the
statute of 1853, as to serving corporations in ac-
tions before justices, does not apply to a justice's
suit against a railroad. iNorth: v. R. R. Co., 10
Ohio St. 548.
Where a foreign i-ailroad has a running arrange-

ment over an Ohio road, and an agent here to
contract for freight transportation and transfer
of freight of connecting roads, having blank bills

of lading for the purpose, but there is no other
agent here, service upon such agent is sufficient.

The policy of the law is to facilitate service on
foreisn corporations. R. R. Co. v. Trans. Co.,
32 Ohio St. 135.
Where a railroad does business in a township,

but enters it by a ferry boat only, service on a
ticket agent therein in a magistrate's suit for
loss of baggage gives jurisdiction under above
section, though the road itself is not located
therein. Williams v. R. R. Co., 31 Bull. 115.]-

§ 6470. Where the defendant is an mcor-
liorated insurance company, and the action

is brought in a county in which there is an
Fc-ency thereof, the service may be upon the

eliief officer of such agency.

See § 5045.
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[If the petition discloses under what net the
defendant was incorporated, an averment that

it is a life insurance company will not prevent
demurrer for want of jurisdiction, when not

sued in the countv of its loojition. But a mo-
tion to dismiss for want of service is not the
proper ohjection. Kude v. Ohio Assn., 1 Clev.

157.1

§ (MSO. Where the cletVii(l:iut is a foreign

corporation, having a managing agent in

this State, the servitie may be upon sneli

agent.

See § 5046.

[A foreign express company had a general su-

perintendent in one city and a local agent in an-

other. The latter kept an office, received and
forwarded pacliages, and did all the usual busi-

ness there of receiving and forwarding olhces.

Held, he is such a "managing agent " that

Bunnnons can be served on him. Express Co. v.

Johnson, 17 Ohio St. 641.

A foreign insurance company may be served

by service on a resident agent or the chief

officer of the agency, no chief officer of the com-
nanv being found. The special statutory modes
of service on foreign insurance companies are not

exclusive but cumulative. Mohr Co. v. Lamar Ins.

Co., 7 Bull. 341.
Service merely on the director of a foreign

corporation is bad, even though he be attending

to business for it here, or is a financial agent

for it. Service can only be had where it has a

managing agent for the ordinary transaction of

its business here. Barney v. R. R. Co., 1 id.

571
\'n agent here of a foreign coal company merely

to receive what is sent him and remit back pro-

ceeds is not a managing agent. Gibbin v. Coal

Co., 2 Cln. Sup. Ct. B. 75. ^ .

A dissolved foreign corporation may be servea

by publication. Vallette v. Bank, 2 H. 1.]

§ 648!>. The plaintiff shall have an order of

attachment against any property of the de-

fendant (except as hereinafter provided) in

a civil action before a justice of the peace,

for the recovery of money, before or after

the commencement thereof, when there is

filed in his office an affidavit of the plaintiff,

his agent, or attorney, showing the nature

of the plaintiff's claim, that it is just, the

amount the affiant l>elieves the plaintiff

ouglit to recover, and that the property

sought to be attached is not exempt from

execution, and, if the personal earnings of

the defendant are sought to be attaclicd,

that tlie defendant is not the head or sup-

port of a family, or that such earniugs are

not for services rendered Avitliin three

months before the commencement of the ac-

tion, or, that being earned within that time

the same amount to more than one hundred

and fifty dollars, and that only the excess

over that amount is sought to be attached;

and also the existence of some one, or more,

of the following particulars:

1. That the defendant, or one of sev-

eral defendants, is a corporation, having no

officer upon whom a summons can l>e

served, or place of doing business in the

county, or is a non-resident of tlie county:

Provided, That no proceedings in attachment

shall be liad to garnisliee the salary or

wages of tlie employe of a railroad company.

by reason of his non-residence, except be-

fcM-e a justice in. and on account of his being

a non-resident of, the county in which his

liability Avas incurred; • * **»****
riaintlfC to have attachment, when. § 5.VJ1.

See § ^^^-oV, subd. 1, and cross-references.

[A domestic corporation, having no office in the
county, may be attached before a justice as a
non-resident of the county. Machine Co. v. Hus-
ton, 24 Ohio St. 50.3.

Foreign corporation in justice's attachment
statute means foreign to the State, and not a
domestic corporation outside the county. Boley
V. Ins. Co., 12 Ohio St. 130.]

§ G400. When the ground of attachment is,

that the defendant is a foreign corporation,

or a non-resident of the county, the order of

attachment may be issued witliout an un-

dert:ikiiig, * * *

See § 5523.

§ 6498. When the plaintiff, his agent or

attorney, makes oath in writing tliat he has
good reason to believe, and does Ijelieve,

tliat any person, partnership or corporation

in the affidavit named, has property of the

defendant in his possession, descril>ing the

I

same, if the officer cannot get possession of

such property, he shall leave witli such
garnishee a copy of the order of attacliment,

with a written notice that he appear before
the justice, at the return of the order of

attachment, and answer as provided in sec-

tion G500.

See § 3239, subd. 1, and cross-references.

§ 0499. If the garnishee is a person, the
copy of the order and notice sliall be served.
^,^^. :i, * Hf j^jjj jf g^ coiiwiution, they
shall 1)0 left with the president or other
principal oflieer. or the secretary, cashier, or

managing agent tliereof; and if such corpo-

i-ation is a railroad company, they may be
left with any regular ticket or freight agent
thcn-eof in the county.

See 5530-5534.

TITLE IV. QUO AV.\RRAXTO, ETC.

CHAPTER III.

Quo Warranto.

Sec. 6760. Proceedings in quo warranto, against
whom may be Instituted.

6761. When action In quo warranto may be
brought against a corporation.

6762. Who may commence action.
67t):!. T'pon whose relation.
6707. Who to be made defendants.
6768. Action to be brought where.
6769. Application for leave to file petition,

and notice to defendant.
6770. Issuance and service of summons.
6771. Service by publication.
6772. Pleadings after petition.

6773. Court may extend time for pleading.
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Sec. 6774.

6775.

6776.
6777.

6778.

6779.
6780.

6781.

6782.
6783.
6784.
6785.

6787.

6788.

6789
6790,

6791,

6792
6793

JiHlsment where franchise found to

have been usurped.
Judgment where director of a corpo-

ration found to have been illegally

elected.
Court may order new election.

Rights of person adjudged to be en-

titled to an office.

Action for damages against party
ousted.

Judgment, how enforced.
Judgment when corporation has for-

feited its rights.

Appointment of trustees of dissolved
corporation.

Their duties.
How trustees put in possession.
Judgment for costs.
Proceedings to enforce judgment or-

dering delivery of property.
When injunction allowed ancillary to

proceedings in quo warranto against
banking institutions.

Bank directors required to give secur-
ity.

May be enjoined from borrowing or is-

suing money.
Limitations of this chapter.
Action for damages agamst officers 'of

ousted corporation.
Provisions of this chapter cumulative

to other remedies.
Disposition of fines.

Precedence of action under this chap-
ter.

§ 6760. A civil action may be brouglit in

the name of the State —
1. Against a person Avho usurps, intrudes

into, or unlawfully holds or exercises, a

public office, civil or military, or a fran-

chise, wuthin this State, or an office in a

corporation created by the authority of this

State.

3. Against an association of persons who
act as a corporation within this State with-

out being legally incorporated.

See § 8239, subd. 1, and cross-references.

[Quo warranto cannot be brought by persons
claiming to be directors of a corporation against
usurpers, on their own relation without leave of
court, or independently of the attorney-general
or prosecuting attorney. State v. Smith, 6 C. C.
410: ("i-awfiird v. State, 5'J. Uhio St. 62; s. c. 38
N. R. Kep. 614.

Where franchise to be a corporation Is drawn
in question, the proceedings. It seems, should be
against the Indlvduals. State v. Cincinnati, etc.,
Co.. IH Ohio St. 2«2; but see State v. Taylor,
25 id. 279.
The title of officers of a corporation de facto

can onlv lie tried bv (uio warranto. I'resb. Soc.

T. Smlthers, 12 Ohio St. 248.]

§ 6761. A like action may be brought
against a corporation.

1. When it has offended against a provision

of an act for its creation or renewal, or any
act altering or amending such acts.

2. When it has forfeited its privileges and
franchises by non-uses.

3. When it has committed or omitted an
act which amounts to a surrender of its

corporate rights, privileges, and franchises.

4. When it has misused a franchise, priv-

ilege, or right conferred upon it by law, or

when it claims or holds by contract or other-
wise, or has e.xercised a franchise, privilege,

or right in contravention of law.

[If a majority of stockholders use their con-
trol of the company to affect it in the same way
as if done by the board of directors, and the
act is ultra vires, though done in their individual
capacities, quo warranto will lie against the cor-
poration. State V. Standard Oil Co., 49 Ohio St.
l.i'i: s. c. 3(1 X. E. Ke.p. IJVU.

Abuse or neglect of franchises to cause a for-
feiture of charter must be a plain abuse or neg-
lect of power by which the design of its creation
la not fulfilled. State v. College, 32 Ohio St.
487.

It is not a non-user forfeiting an Insurance com-
pany's charter to refuse to insure hazardous risks.
Corwin v. Urbana, 14 Ohio, 6. A charter author-
izing the lending of money on " such terms as
the directors deem expedient," and saying noth-
ing as to the rate, is not forfeited by charging
more than six per cent., and the extra in-
terest may be collected by law. Id.

A court may, in insolvency proceedings, sus-
pend a corporation, but onlv the State can anni-
hilate it. Finnell v. Burt, 2 H. 206.
A railroad operated for a private purpose only,

as where it fails to construct the road named In
the charter, and condemns land and builds a road
unsuited to the wants of the public, and for the
benefit only of mines owned by the principal
stockholders, held a misuse of corporate powers.
fr;iiicliiscs and privileges. State v. Ry. Co., 40
Ohio St. 504.

-Noii-usei- or abuse of corporate nowers does v> t

work a forfeiture ipso facto. The corporation
subsists until ouster in a proceeding for the pur-
pose. State V. Bryce, 7 Ohio, 2d pt., 83.

A forfeiture of a charter must be established
by judicial action, and cannot be Inquired into
collaterally. Receivers v. Renick, 15 Ohio, 322;
Johnson v. Bentley. 16 id. 97.

>,'on-user or abandonment of franchises without
judicial forfeiture does not divest title to prop-
erty. Webb V. Moler, 8 Ohio. 548.
Whether corporation should be ousted of its

existence is not capable of any fixed test, but
depends on the discretion of the court. State v.

Benefit Assn., 42 Ohio St. 579.
Where corporation has assumed franchises not

granted, and the certificate of incorporation does
not comply with the statute, the court will oust
It from corporate existence, although being pro-
ceeded against as a corporation, this would not
alone authorize such judgment. State v. Benefit
Assn., 29 Ohio St. 399.
A forfeiture of corporate existence will not be

adjudged except under express provisions of the
charter, unless the abuse or neglect is plain.

State V. College, 32 Ohio St. 487. If the alleged
abuse does not interfere with the general pur-
pose for which the corporation was created, its

existence will not be forfeited, nor will the abuse
be Investigated iu a proceeding to forfeit, but
will be left to a proceeding to oust it from the
particular abuse. Id.

If a neglect is such as by the charter to cause
a forfeiture of franchise, and the State by the
attorney-general demands judgment of dissolution,
the court has no discretion to refuse it on the
ground of public or private interest. State v.

Canal Co., 23 Ohio St. 121.
Ouster from corporate existence does not retro-

act so as to affect or destroy a prior contract.
Gaff V. Flesher, 33 Ohio St. 115.

An ouster from corporate existence is no de-

fense to liabilltv to stock subscriptions In a
creditor's suit. "Rowland v. Furniture Co., 38
Ohio St. 269.
In ousting from corporate existence the court

cannot determine the rights and liabilities of
persons not parties who have acquired or in-

curred them In dealing with the acting corpora-
tion. Ousting the corporation exhausts the juris-

diction of the court. Society v. Cleveland, 43
Ohio St. 481: s. c, 3 N. E. Uep. 3.37. Ousting a
corjioration for defect in certifif-ate of incorpoi-a-

tion does not retroact to affect prior dealer .in

good faith with the corporation. Id.



OHIO. 53

Quo warranto— R. S., §§ 67G2, 6763, 6767-6776.

A colorable Incorporation and user of franchises
In good faith for a number of vears may be
shown as agaJnst third parties to prove It a cor-
poration de facto, though afterward ousted. Id.
Ultra Tires acts by a board of honest and

sagacious directors, without bad faith, but In
error of judgment, Is not ground for a recelTer,
there being no reason to suppose that injunction
would be insufficient, and nearly all the stock-
holders objecting. R. II, Co. v. Duckwoith, 2
Clr. Ct. 518.]

§ 6762. The attorney-peneral, or a prosecut-
ing attorney, when directed by the covernor,
supreme court, or general assembly, shall
commence any such action; and when, upon
complaint, or otherwise, he has good reason
to believe that any case .specified in the pre-
ceding section can be established by proof,
lie shall commence an action.

[The attorney-general alone can prosecute quo
warranto In the supreme court. State v. Thomn-
son. 34 Ohio St. 368.
By such proceedings against a con^oration, he

thereby admits that it has been incorporated.
State V. Gas Light Co., 18 Ohio St. 284.
Judges of the supreme court, in their private

capacity, have no power to direct proceedings in
the nature of quo warranto. R. R. Co. v. State.
10 Ohio, 360.
Attorney-general may bring suit on his own

relarion. .State v. Anderson, 45 Ohio St. iy6; s. c,
12 X. E. Rep. 656.]

§ 6763. Such officer may, upon his own re-
lation, bring any such action, or he may. on
leave of the court, or a judge thereof in
vacation, bring the action upon the relation,
of another person; and if the action be
brought under the first subdivision of sec-
tion sixty-seven hundred and sixty, he may
require security for costs, to be given as in
other cases.

[See State v. Anderson, 45 Ohio St. 106; s. c, 12
N. E. Rep. 656.]

§ 67G7. All persons who claim to be en-
titled to the same office or francliise may be
made defendants in the same action, to' try
their respective rights to such office or fran-
chise.

§ 6768. An action under this chapter can
be brought only in the supreme court, or in
the circuit court of the county in which the
defendant, or one of the defendants, resides
or is found, or, when the defendant is a cor-
poration, in the county in whicli it is situ-
ated, or lias a place of business; but when
the attorney-general files tlie petition, the
action may be brought in tlie circuit court
of Franklin county.

§ 6769. Upon application for leave to file a
petition, the court or judge may direct notice
thereof to be given to the defendant previous
to granting such leave, and may hear the
defendant in opposition thereto; .and if leave
be granted, an entry thereof sliall be made
on the journal, or the fact shall be indorsed
by tlie judge on the petition, which shall
tlien be filed.

99

§ 6770. When the petition is filed without
leave and notice, a summons shall issue, and
be served as in other ca.ses; and such sum-
mons may l>e sent to and returned by the
slieriff of any county by mail, who shall be
entitled to the same fees thereon as if it had
been issued and returned in his own county.

See § 5044, and cross-reference.

§ 6771. When a summons is returned not
served because the defendant, or its officers
or office, cannot be found within the countj',
the clerk shall publisli, for four consecutive
weeks, in a newspaper published and of
general circulation in the county, and If
there is no such newspaper, then in a news-
paper printed in this State, and of general
circulation in sucli county, a notice, setting
fortli the filing and substance of the peti-
tion; and, upon proof of such publication,
the default of the defendant mav be entered,
and judgment rendered thereon,' as if the de-
fendant had been served with summons.

§ 6772. The defendant may demur, or file
an answer, which may contain as many
several defenses as he has. within thirty-
days after the filing of the petition, if it was
filed on leave and notice, or after the return
day of the summons; and the plaintiff may
file a demurrer or a replv to such answer
within thirty days thereafter.

§ C773. An order may be made bv the court,
or a judge thereof, extending the time within
which any pleading may be filed; but such
order shall not work a continuance of the
case.

§ 6774. When a defendant is found guilty
of usuiTping, intruding into, or unlawfully
holding or exercising, an office, franchise or
privilege, judgment shall be rendered that
such defendant be ousted and altogether ex-
cluded therefrom, and that the relatt)r re-
cover his costs.

Judgments In other cases. §§ 6775, 6780, 6784.

[Quo warranto, eflfect of prior acts. See Society
v^^lJeveiand, 43 Ohio St. 4S1; s. o., 3 N. K. lu-p.

§ <)77.">. Wlien tiie action is against a di-
rector of a conmration. and the court finds
that at his election, either illegal votes were
received, or legal votes were rejected, or
both, sufficient to change tlie result judg-
ment may be rendered that the defendant bo
ousted, and of induction in favor of the per-
son Avlio w.is entitled to be declared elected
at such election.

See § 8244, and cross-references.

§ 6776. In a case named in the last section
the court may order a new election to be
held, at a time and place, and by judges, ap-
pointed l)y the court, notice of' whicli elec-
tion, and naming the judges, shall be given
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for the time and in the manner provided by-

law for notice of elections of directors of

such coiporation; the order of the court shall

become obligatory upon the corporation and
its officers when a duly certified copy thereof

is served upon its secretary personally, or

left at its principal office; and the court may
enforce its order by attachment, or in any
other manner it deems necessary.

§ 6777. If judgment be rendered in favor

of the person averred to be entitled to an
office, he may, after taking the oath of office,

and executing any official bond required by
law, take upon him the execution of the

office; and he shall immediately thereafter

demand of the defendant all the books and
papers in his custody or within his power
appertaining to the office from which he has
been ousted.

§ 6778. Such person may, at any time
within one year after the date of such judg-

ment, bring an action against the party
ousted, and recover the damages he sus-

tained by reason of such usurpation.

§ 6779. If such defendant refuse or neg-

lect to deliver over any such book or paper
pursuant to such demand, he shall be deemed
guilty of a contempt of court, and shall be
fined in any sum not exceeding ten thousand
dollars, and imprisoned in the jail of the
county until he complies with the order of

the court, or is otherwise discharged by due
course of law.

§ 6780. When, In any such action, it Is

found and adjudged that a coi-poration has,

by an act done or omitted, surrendered or

forfeited its corporate rights, privileges, and
franchises, or has not used the same during
a term of five years, judgment shall be en-

tered that It be ousted and excluded there-

from, and that It be dissolved; and when It

is found and adjudged that a corporation

has offended in any matter or manner which
does not work such surrender or forfeiture,

or has misused a franchise, or exercised a

power not confen-ed by law, judgment shall

be entered that it be ousted from the con-

tinuance of such offense, or the exercise of

such power.
§ 6781. The court rendering a judgment

dissolving a corporation shall appoint trus-

tees of the creditors and stockholders of the
corporation, who, after giving an undertak-
ing, payable to the State of Ohio, in such
sum and with such sureties as the court
may designate and approve, conditioned that
they will faithfully discharge their trust,

and properly pay and apply all money that
may come into their hands, shall have power
to settle tlie affairs of the corporation, col-

lect and pay outstanding debts, and divide
among the stockholders the money and other
property which remain after the payment of
debts and necessary expenses.

[Discretion of court as to extent of ouster.
State V. Building Assn., 35 Ohio St. 258.]

§ 6782. The trustees shall forthwith de-

mand all money, property, books, deeds,

notes, bills, obligations, and papers, of every
description, within the custody, power, or
control of the officers of the corporation, or
either of them, belonging to the corporation,
or in anywise necessary for the settlement
of its affairs, or for the discharge of its debts
and liabilities: and they may sue for and
recover the demands and property of the
corporation, aud shall be jointly and sever-
ally liable to the creditors and stockholdex's
to the extent of Its property and effects

which come into their hands.

§ 678.3. An officer of such corporation who
refuses or neglects to deliver over any such
money, or other things, pursuant to such
demand, shall be deemed guilty of a con-
tempt of court, and shall be fined not ex-
ceeding ten thousand dollars, and Imprisoned
in the jail of the proper county until he com-
plies with the order of the court, or Is other-
wise discharged by due course of law; and
he shall be liable to the trustees for the
value of all money, or other things, so re-

fused or neglected to be surrendered, to-

gether with all damages that have been
sustained by the stockholders and creditors
of the corporation, or any of them, in con-
sequence of such neglect or refusal.

§ 6784. If judgment be rendered against a
corporation, or against a person claiming
to be a corporation, the court may render
judgment for costs against the directors or
other officers of the corporation, or against
the person claiming to be a coiiooration.

§ 6785. In all actions under this chapter,
when the judgment is against the defend-
ant, the court may make an order directing
the defendant forthwith to deliver over the
boolvs, papers, property, monej', deeds, notes,
bills, aud obligations, to the persons entitled
thereto, or the trustees appointed to receive
the same, and may send a transcript of the
proceedings, including a copy of such order,
to the court of common pleas of the proper
county, with a special mandate directing
such court to carry the same into effect;

and upon complaint being made, upon affi-

davit, to such court of common pleas, of a
neglect or refusal to comply with such
order, that court shall direct an attachment,
returnable forthwith, to issue for the de-

fendant, who may be required to answer
under oath touching the premises; and if it

appear that the defendant so neglects or re-

fuses, such court shall render judgment of
fine or Imprisonment, or both, as the court
maliing the order might have rendered.

§ 6786. Any stockholder, or stockholders,
owning not less than one-fourth of the capi-
tal stock of any banking association actually
paid in, or entitled to the beneficial interest
therein, may have, pending proceedings in
quo w^arranto against such corporation, an
injunction restraining the directors thereof
from making any disposition of the assets
of such corporation prejudicial to the inter-
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«sts of such stockholder or stockholders, or

inconsistent with their duties as directors.

§ (>7S7. The court, or a judge tliereof iu

vacation, may, upon satisfactory proof that

tlie directors of such corporation Iiave vio-

lated, or are al)out to violate, any of the

franchises thereof, require them to give se-

curity to the stockholders thereof, to the

satisfaction of the court or judge, for the

proper discharge of tlieir duties, and for

tlu' i)roper management and security of the

assets; and such court or judge may enjoin

such directors from paying out or issuing

the notes of circulation of such bank, and
from incurring any additional liabilities ex-

cept for the payment of the necessary ser-

vices of the otticers and employes of such
banking association, the amount of which,
wliile such proceedings are pending, shall

be under tJie control of the court.

S G7S8. Such court or judge may, on peti-

tion, enjoin such directors from borrowing
or issuing, either directly or indirectly, any
of the money or assets of such bank, for

their individual benefit, while such proceed-

ings are pending.

Powers of directors. § 3248, and cross-refer-

«nces,

§ G789. Nothing in this chapter contained
shall authorize an action against a corpora-

tion for forfeiture of charter, unless the

same be commenced within five years after

the act complained of was done or com-
mitted; nor shall an action be lirouglit

against a corporation for the exercise of a
power or franchise under its charter which
it has used and exercised for a term of

twenty years; nor shall an action be In-ought

against an officer to oust him from his othce,

unless within three years after the cause of

such ouster, or the right to hold the office,

arose.

§ 6790. When judgment of forfeiture and
ouster is rendered against a corporation be-

cause of any misconduct of the officers or

directors thereof, a person injured thereby
may, at any time within one year thereafter,

in an action against such ofHcers or direct-

ors, recover the damages he has sustained
by reason of such misconduct.

§ 6791. Nothing in this chapter contained
is intended to restrain any court from en-

forcing the performance of trusts for chari-

table purposes, at the relation of the
prosecuting attorney of the proper county,
or from enforcing trusts, or resti*aining

abuses, in other corporations, at the suit of

a person injured.

§ 6792. All fines collected under the pro-

visions of this chapter shall be paid into

the treasury of the proper county, for the

use of the common schools within the county.

§ 6798. Actions under this chapter in any
court shall have precedence of any civil busi-

ness pending therein; and the court, If the

matter is of public concern, shall, on the

motion of the attorney-general or prosecut-

ing attorney, require as speedy a trial of

the merits of the case as may be consistent

with the rights of the parties.

Part Fourth. Penal.

TITLE I. CHIMES AXD OFFENSES.

CHAPTER, VIII.

Offenses Against Public Policy.

Sec. 6934a. Contracts for options on grain, cor-
nering the market, etc.

[6939-2]. Prohibiting bucket shops; cambllnK
In stocks, bonds, etc.; penalty.

§ 6934a. Whoever contracts to have or give

to himself or another the option to sell or

buy, at a future time, any grain, or other

commodity, stock of any railroad or other

company, or forestalls the market by spread-

ing false rumors to iufiueuce the price of

commodities therein, or corners the market,
or attempts to do so in relation to any such
commodities, shall be fined not less than
twenty nor more than five hundred dollars,

or confined in the county jail not exceeding
six months, or both; and all contracts made
in violation of this section, shall be consid-

ered gambling contracts, and shall be void;

Provided, That the provisions of this law
shall only be held to mean and apply to

such contracts wliere the intent of the par-

ties thereto is that there shall not be a de-

livery of the commodities sold, but only a
payment of differences by the parties losing

upon the rise or fall of the market.

See § 3239, subd. 2. and cross-reference.

[§ 09.H5V2.] It shall be unlawful for any
corporation, association, eliamber of com-
merce, board of trade, copartnership or

person to keep or cause to be kept within
this State any bucket shop, office or other

place wherein is conducted or permitted
the pretended buying or selling of the

shares of stocks or bonds of auy corpo-

ration, or petroleum, cotton, grain, pro-

visions or other iiroduce, either on margins
or otherwise, witliout any intention of re-

ceiving and paying for the in-operty so

bought, or of delivering the property so sold;

or wherein is conducted or permitted the

pretended buying or selling of such property

on margins, or when the party buying any
of such property, or offering to buy the same
does not intend actually to receive the same
if purchased, or to deliver the same if sold,

and the keeping of all such places and any
such pretended buying or selling are hereby
proliibited. Any corporation or person,

whether acting individually or as a member,
or as an officer, agent or employe of auj' cor-

poration, association or copartnersliip, who
shall be guilty of violating this section shall,.
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upon conviction thereof, be fined in any sum
not exceeding five hundred dollars ($500), nor

less than two hundred dollars ($200), and

any person or persons who shall be guilty

of a second offense under this statute, in

addition to the penalty above prescribed,

shall upon conviction, be imprisoned in

the county jail for the peiiod of six

months, and if a corporation, shall be liable

to forfeiture of its charter; and the continu-

ance of such establishment after first con-

viction shall be deemed the second offense.

And the foregoing provision shall apply to

any " buclvet shop." office or other place of

business within this State, conducted in pur-

suance of or under any agreement or ar-

rangement with any corporation, chamber
of commerce, board of trade, association, co-

partnership, or person without this State,

who has or may have leased, or who has or

may have the control or use of any line or

wire of any telegraph, or other means of

communication with such " buclcet shop,"

office or other place of business within this

State, and to all persons in any way. em-
ployed or engaged in maintaining and carry-

ing on such wagering business therein, or

in connection therewith; and no person
within this State shall employ or use such
telegraph, or other means of communication
to transmit information to such non-resident
of this State of any such wagering transac-

tion or thing prohibited by this act, and the
keeping of all places hereinbefore mentioned
is hereby prohibited, and such non-residents
of this State, as shall cause to be vioated
within this State the foregoing provisions
in relation to such non-residents, shall be
deemed guilty of a misdemeanor committed
within this State, and shall be fined or im-
prisoned as hereinbefore provided in this

section.

Purposes for which corporation may be created.

S 3235.

TITLE II. CRIMINAL. PROCEDURE.

CHAPTER IV.

Indictment, and Proceedings Thereon.

Sec. 7231. Summons and Indictment against cor-
poi-ations.

§ 72.31. (As amended April 2S, 1890.) When
an indictment is presented against a corpo-

ration, a summons commanding the sheriff

to notify the accused thei-eof, and returnable
on the seventh day after its date, shall issue
on the precipe of the prosecuting attorney;
such summons, together with a copy of the
indictment, shall be served and returned in

the manner provided for service of summons
upon such corporation in civil actions; and
if the service cannot be made in the county
where the prosecution began, then the sheriff

may malve service in any county of the State
upon either its president, secretary, super-

intendent, clerk, cashier, treasurer, manag-
ing agent, or other chief officer, or by a
copy left at any general or branch office, or
usual place of doing business of such cor-

poration, with the person having cliarge

thereof; the corporation, on or before the
retiu'u day of a siimmons duly served, may
appear by one of its officers, or by counsel,
and answer to the indictment by motion,
demurrer or plea, and upon its failure to
make such appearance and answer, the clerk
shall enter a plea of " not guilty; " and
upon such appearance being made, or plea
entered, the corporation shall be deemed
thenceforth continuously present in court
until the case is finally disposed of.

See § 3239, subd. 1, and cross-references.

Part Fifth. TTncodifiied.

Ch. 11. Corporations.
20. Factories; employers, employes, etc.

CHAPTEB XI.

Corporations.

Sec. 7884. Special charters not accepted or acted
on, repealed.

§ 7SS4. All special acts of incorporation in

force in this State, which have not been ac-

cepted, or acted upon, be and the same are-

herebv repealed.
(Enacted 1861.)

See Const., art. XIII, § 1. Articles of incorpo-

ration, amendment of, etc. § 3236, and cross-

references.

CHAPTER XX.
Factories: Employers, Employes, Etc.

Subdivision I. Arbitration.

Sec. 87.^4. Licpiisins; of tril'iinnl'! for voluntary ad-
justment of industrial disputes.

8755. Petition and petitioners; denial of li-

cense.
87.56. Issuing of license.
8757. Term of tribunal; jurisdiction; va-

cancies, etc.
8758. Constituticiii and ort.'-anizntion of tri-

bunal.
8759. Expense of; sessions, where held.
8760. Power to administer oaths: examina-

tion of books; appointment of ac-
countant; neither party to be repre-
sented by agents.

8761. Powers of umpire; appointment of
committees; rules of order, etc.

8762. Written submission of question: oath
of umpire; award, effect of, etc.

8763. Form of petition for a tribunal.
8764. Form of license.
8765. Form of submission to umpire.
8766. Umpire's reward.

Subdivision IF. Health and Wages.

Sec. 8767. Preservation of health of female em-
ployes in certain establishments.

8768. Penalty.
8769. Payment of wages of certain employes-

twice a month; retention of certain
amounts.

8770. Penalty for refusing to pay; trial un-
der this section.
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Subdivision III. Accidents in Factories, Etc.

Sec. S771. Manufacturers to report certain accl-
(h'lils to inspector of wiirkshniis.

8772. Penalty for failure to report; " manu-
facturer " defined.

8773. Blanks to be suiiplied by inspector.

Subdivision II. Arbitration.

§ [8754]. Tlie court of common pleas of

each county, or a judge thereof in vacation,
shall have the power, and upon the jiresenta-

tion of the petitiou. or of the agreement
hereinafter named, it sliall be the duty of

said coiu't, or a judge thereof in vacation,

to issue in the form hereinafter named, a
license or authority for the establishment
within and for each county of tribunals for

voluntary arbitration and settlement of trade
disputes betAveen employers and employed
In the manufacturing, mechanical, or min-
ing industries.

Right of employes to belonjj to labor organiza-

tion. Act Xo. o, at 1). (jl.

§ [8755]. The said petition or agreement
shall be substantially in the form herein-
after given, and the petition shall be signed
by at least forty persons employed as work-
men and by four or more separate firms,

individuals, or corporations Avithin the
county, or by at least four employers, each
of whom shall employ at least ten work-
men, or by the representative of a firm, cor-
poration, or individual employing not less

than forty men in their trade or industry,
Provided, That at the time the petitiou is

prt'^enttd, the judge before whom said ptMi-

tlon is presented, may, upon motion, require
testimony to be taken as to the i-epresenla-
tivc character of said petitioners, and if it

appears that the said petitioners do not rep-
resent the will of a majority, or at least one-
half of each party to the dispute, the license
for the establishment of the said tribunal
may be denied, or [he?] may ma lie such
other order in this behalf, as to him shall

seem fair to both sides.

[If a corporation Las not adopted any seal, and
the directors authorized the president to execute
arbitration bonds, a scroll seal affixed by him will
be prima facie assumed as obligatory, and after
the award is made a rule of court, the corpora-
tion will be estopped by its acquiescence. West-
ern Seminary v. Blair, 1 D. 370.]

§ [8756]. If the said petition shall be signed
by the requisite number of both employers
and workmen, and be in proper form and
contain the names of the persons to compose
the tril)unal, being an equal number of em-
ployers and workmen, the judge shall forth-

with cause to be issued a license substan-
tially in the form hereinafter given, author-
izing the existence of sucli tribunal and
fixing the time and place of the first meeting

thereof, and an entry of the license so
gnuited shall be made ui)on tlie journal of
the court of common pleas of the county
in which the petition originated.

§ [8757]. Said tril)unal shall continue In

existence for one year from the date of the
license creating it, and may take jurisdic-
tion of any dispute l)etwe(>n employers and
workmen in any mechanical, manufacturing,
or mining industry or hnsiut-ss. wlio shall
have petitioned for the tribunal, or have
been represented in the petition tlierefor,

or Avlio may sulnnit tlieir disputes in writing
to sncli tribunal for decision. Vacancies oc-
curring in the membership of the tribunal
shall lie filled by the judge or court that
lii'cnsed said tril)unal, from three names
presented by the members of the tribunal
r.Mnaining of that class in wliicli tlie vacan-
cies occur. The removal of any member to
an adjoining county, sliall not cause a va-
cancy in either the tribunal or the post of
umpire. Disputes occurring in one county
may be referiv<l to a tribunal already exist-
ing in an adjoining county. The place of
umpire in any of .said tribunals and vacan-
cies occurring in such place, shall only be
filled by the mutual clioice of the whole of
the representatives, of l)otli employers and
workmen constituting tlie tribunal, immedi-
ately upon the organization of the same.
The umpire sliall be called upon to act after
disagreement is manifested in the tribunal
by failure during three meetings held and
full discussion had. His award shall be
final and coclusive upon sucii matters only
as are submitted to, him in writing and
signed l)y the wliole of the members of the
tribunal, or l-iy parties submitting the same.

§ (8758]. Tlie said tril)unal shall consist of
not less than two employers or their lepre-

sentatives, and two workmen. Tlie exact
number, whicii shall in each case constitute
the tribunal, shall be inserted in the petition

or agreement, and they shall be named in

the license issued. The .said tribunal, when
convened, shall lie organized by the selec-

tion of one of tlieir nunil)er as chairman
and one as secretary, who sliall be chosen
by a majority of tlie nienil)ers, or if such
majority cannot be had after two votes,

then by secret ballot, or by lot, as they
prefer.

§ [8759]. The members of the tribunal shall

receive no compensation for their services

from the city or county, but the expenses
of tlie tribunal, other than fuel, light, and
the use of the room and furniture, may be
paid by voluntary subscription, wliich the

tribunal is authorizoil to receive and expend
for such purposes. The sessions of said tri-

bunal shall be held at the county seat of the

county where the petition for the same was
presented, and a room in the courthouse for

the use of said tribunal, shall be provided
by the county commissioners.
'§ [87W]. When no umpire is acting, the

chairman of the tribunal shall have power
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to administer oaths to all witnesses who
may be prodnced. and a majority of said

tribunal may provide for the examination

and investigation of books, documents, and
accounts pertainin.a- to the matters in hear-

ing before the tribnnal, and belonging to

either party to the dispute; Trovided. That
the tribunal may unanimously direct that

instead of producing books, papers, and ac-

counts before the tribunal, an accountant
agreed upon by the entire tribunal, may be
appointed to examine such books, papers, and
accounts, and such accountant shall be
sworn to well and truly examine such books,

documents, and accounts as may be pre-

sented to him. and to report the results of

such examination in writing to said tribunal.

Before such examination the information de-

sired and required by the tribunal shall be
plainly stated in writing and presented to

said accountant, which statement shall be
signed by the members of said tribunal, or

by a majority of each class thereof. Attor-
neys-at-law or other agents of either party
to the dispute, shall not be permitted to

appear or take part in any of the proceed-
ings of the tribunal, or before the umpire.

§ [8761]. When the umpire is acting he
shall preside, and he shall liave all the
powers of the chairman of the tribunal; and
his determination upon all questions of evi-

dence, or other questions, in conducting the
inquiries then pending, shall be final. Com-
mittees of the tribunal consisting of an equal
number of each class may be constituted to
examine into any question in dispute be-
tween employers and workmen which may
have been referred to said committee by the
tribunal, and such committee may hear and
settle the same finally, when it can be done,
by a unanimous vote; otherwise the same
shall be reported to the full tribunal, and
be there heard, as if the question had not
been referred. The said tribunal, in connec-
tion with the umpire, shall have power to
make, ordain, and enforce rules for the gov-
ernment of the body when in session, to
enable the business to be proceeded with in
order, and to fix its sessions and adjourn-
ments; but such rules shall not conflict with
this statute, nor with any of the provisions
of the Constitution and laws of Ohio.

§ [8762]. Before the umpire shall proceed
to act, the question or questions in dispute
shall be plainly defined in writing, and
signed by the members of the tribunal, or a
majority thereof of each class, or by the
parties submitting the same; and such* writ-
ing shall contain the submission of the de-
cision thereof to the umpire by name, and
shall provide that his decision thereon, after
hearing, shall be final. The umpire shall be
sworn to impartially decide all questions
that may be submitted to him during his
term of office. The submission and his
award may be made in the form hereinafter
given, and said umpire must make his award
Within ten days from the time the question

or questions in dispute are submitted to-

him. Said award shall l^e made to the
tribunal; and if the aAvard is for a specific

sum of money, said award may be made a
matter of record by filing a copy thereof in

tlie court of common pleas of the county
wherein the tribimal is in session. When sa
entered of record it shall be final and con-
clusive, and the proper court may. on mo-
tion of any one interested, enter judgment
tliereon; and when the award is for a specific

sum of money, may issue final and otiier

process to enforce the same.

§ [8763]. The form of the joint petition or
agreement praying for a tribunal under this

act shall be as follows:

§ [8764]. The license to be issued upon
such petition may be as follows:

§ [8765]. When the tribunal agrees to sub-
mit a matter in controversj' to the umpire,
it ma J' be in form as follows:

§ [8766]. The umpii-e shall make his award
in writing to the tribunal, stating distinctly
his decisions on the subject-matter sub-
mitted. And when the award is for a specific

sum of money, the umpire shall forward a
copy of the same to the clerk of the proper
court.

Subdivision II. Health and Wages.

§ [8767]. Every person or corporation em-
plojing female employes in any manufactur-
ing, mechanical or mercantile establishment
in this State, shall provide suitable seats
for the use of the female employes so em-
ployed, and shall permit the use of such by
them when they are not necessarily engaged
in the active duties for which they are not
employed, and shall permit the use of such
seats at all times when such use would not
actually and necessarily interfere with the
proper dischai-ge of the duties of such
employes.

See Act No. 1, at p. 60.

§ [8768]. Any person or corporation violat-

ing any of the provisions of this act, shall be
punished by a fine of not less than ten dol-
lars nor more than twentj'-five dollars for
each offense.

§ [8769]. Every incorporated manufactur-
ing, mining, mercantile, street railroad, tele-

graph, telephone, express, water company,
and construction companies, or contractors
building railroads, shall pay, in law^ful

money, or by check, draft or order, payable
in lawful money, at sight or on demand, on
a bank located at a distance not greater
than eight miles from the place where said
labor was performed, twice in each month,
each and every employe engaged in its busi-
ness, the wages earned by such employe to
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within ten days of the dato of said payment;
Provided, however. That if at any time of

payment any employe shall be absent from
his regnlar place of labor, he shall l>e en-

titled to said payment at any time thereafter,

dni-ing their regular business hours, upon
demand; And provided, further. That said

employer may retain at each payment, any
amount said employe may order witliheld

from his or her wages for rent, powder, tools,

tool sharpening, or oil, due said employer.

§ [S7701. Any corporation mentioned In
j

section 87G0 of this act, violating any of the
j

provisions of tliis act, shall be punished by
|

a fine not exceeding one liundred and not '

less than fifty dollars. Justices of the peace,

mayors and police judges shall have final

jurisdiction in all cases arising under the
provisions of this act; and a corporation

shall be notified by warrant to be sei-red

upon the president, secretary, treasiu-er. or

managing agent thereof; I'rovided, That the
defendant shall be entitled, on demand, to a
trial by jury. If such prosecution be before

a justice of the peace, and a trial by jury
be not waived, the said justice shall issue

a venire to any constable of the county, con-

taining the names of sixteen electors of the
county, to serve as jurors to try such case,

and make due return thereof. Each party
shall be entitled to two peremptory chal-

lenges, and shall l)e subject to the same
challenges as jurors are subject to in crim-
inal cases in the court of common pleas. If

the venire of sixteen names be exhausted
without obtaining tlie required number to

fill the panel, the justice may direct the
constable to summon anj^ of the by-standers
to act as jiu"ors; but costs shall not be re-

quired to be advanced or paid by a pei*son

or an officer authorized or required by stat-

ute to prosecute such cases; and if the de-

fendant be acquitted, or if he be convicted,
and committed to jail in default of payment
of fine and costs, the justice, mayor, or
police judge, before Avhom the case was
brought, shall certify such costs to the
county auditor, who shall exainine, and, if

necessary, correct the account, and issue his
warrant to the county treasurer in favor
of the respective officers to whom costs are
due for the amount due to each; Provided,
complaint for such violation is made within
thirty days from date thereof: providing,
that in pursuance of and under this act there
shall not l>e more than one conviction of the
same corporation during any two weeks.
And it shall be the duty of the inspector of
shops and factories, on complaint of three or
more employes of such coiTioration. to en-
force the provisions of this act.

Subdivision III. Accidents in Factories,

Etc.

§ IS771]. It shall be the duty of all manu-
facturers of the State, to forward by mail

to the chief inspector of workshops and
factories, at Columbus, a report of each and
every serious accident resulting in bodily

injury to any person which may occur in

their establishment, giving particulars of tlie

same as fully as can be ascertained, upon
blanks which shall l>e furnished by the cliief

inspector of worksliops and factories. If

death shall result to any employe from any
such accident, said report shall contain the

age, name, sex and employment of the de-

ceased, Avhether married, the number of per-

sons, if any, deprived of support in conse-

quence thereof, and the cause of the acci-

dent, if known. If the accident has caused
bodily injury of such a nature as to prevent

the person injured from returning to his or

her employment within six or more days
after the occuri-ence of the accident, then

the report shall contain the age. name, sex

and employment of the disabled, the nature

and extent of the injury received, how
caused, if known, how long continuously dis-

abled, loss of time and wages therefrom,

and if possible the expenses thereby in-

curred in full.

§ [8772]. That any manufacturer who
shall fail to comply with the requirement of

this act in each case of de;itli by accident

within seven days thereafter, and in each
case of injury by accident within thirty

days thereafter, shall be fined in any sum
not less than ten dollars nur more than fifty

dollars. The term manufacturer, as ap-

plied in section 8771 and in section 8772 of

this act, shall be held to m(>an. any person
who, as owner, manager, lessee, assignee, re-

ceiver, contractor, or who, as agent of any
incoiT»orated company, makes or causes to

be made any kind of goods or merchandise,
or who owns, controls, or operates any
street railway, laundrying establishment, or

is engaged in the construction of buildings,

bridges or structures, or in loading or un-
loading vessels, or cai-s, or moving heavy
materials, or operating dangerous machin-
ery, or in the manufacture or use of ex-

plosives.

§ [877:^1. It shall be the duty of the chief

Inspector of workshops and factories, to

supply all blanks necessai-y to make said

reports, as required in this act, and to

prosecute all violations of this act when the

same shall come to his knowledge; Provided,
That the furnishing of said blanks shall be
a condition precedent to prosecution in any
case.
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LEGISLATIVE ACTS RELATING TO CORPORATIONS ENACTED
SUBSEQUENTLY TO 1890.

1. Kelatlng to the preservation of the health of

feiuale employes.
2. To provide for the re-Issue of lost or destroyed

certificates of stock.
.

3. To protect employes and guarantee their right

to belong to labor organizations.
4. .To deifiue and prohibit trusts aud combinations.

Act 1.

AN ACT to amend section 1 of an act

amended and passed March G, 1891 (O. L.,

vol. 88, pp. 87, 88), and section S, passed

April 16, 1885 (O. L,., vol. 82, p. 132), en-

titled "An act for the preservation of the

health of female employes."

Section 1. Be it enacted by the general

assembly of the State of Ohio, That section

1 of an act entitled "An act for the preserva-

tion of the health of females," amended and
passed March 6, 1891, and section 2 of the

same act, passed April 16, 1885, be so

amended as to read as follows:

§ 1. That every person or corporation em-
ploying female employes in any manufac-
turing, mechanical or mercantile establish-

ments in this State, shall provide suitable

seat for the use of each female employe so

employed, and shall permit the use of such

by them when they are not necessarily en-

gaged in the active duties for which they
are employed, and shall permit the use of

such seats at all times when such use would
not actually and necessarily interfere with
the proper discharge of the duties of such
employes, and such seat shall be constructed

or adjusted where practicable so as to be

a fixture and not obstruct such female when
actually engaged in the performance of such

duties when such seat cannot be used; and
the owner of the building shall provide, on
the same floor, or floor immediately above
or below, of the building wherein any fe-

male persons are employed, suitable and
separate toilet and dressing-rooms and water-
closets for the exclusive use of such female
employes, and where possible, such dressing-

rooms and water-closets shall be situated

together, with one Avater-closet for every-

twenty-five females or less, and where there

are more than twenty-five there shall be pro-

vided an additional water-closet, up to the

number of fifty, and above that number in

the same ratio; Provided, That no such
closet for the use of femnles shall be placed
In the basement or cellar, unless such base-

ment or cellar is used for manufacturing,
mechanical or mercantile purposes, and fe-

males are employed therein; and provided,

further, that such closets, in the same ratio

as above mentioned, shall be placed on the
outside of such building at a distance not

to exceed twenty feet in such cities, towns
aud villages as are not provided with a sys-

tem of water-works; unless such building is

provided with a dry-closet system such
closets to be kept in good sanitary condition

at all times. The State inspector of fac-

tories aud workshops is hereby charged with
the duty of seeing that tlie provisions of

this section are observed and enforced.

§ 2. Any person or coiTporation violating

any of the provisions of this act shall be
deemed guilty of a misdemeanor, and on
conviction thereof before any court of com-
petent jurisdiction shall be punished by a
fine of not less than ten dollars nor more
than twenty-five dollars for each offense.

§ 2. That section 1 of an act entitled "An
act for the preservation of the health of
females," as amended and passed March C,

1891 (O. L., vol. 88, pp. 87, 88), and section 2
of the same act, passed April 16, 1885 (O. L.,

vol. 82, p. 132), be and the same is hereby
repealed, and this act shall take effect and
be in force from and after its passage.
(Passed March 9, 1898.)

See j 8767.

Act 2.

AN ACT to provide for the re-issue of lost

or destroyed certificates of stock in corpo-

rations.

Section 1. Be it enacted by the general as-

sembly of the State of Ohio, That in case

any certificate of stock In any corporation be
lost or destroyed, the owner thereof may file

his petition in the probate court of the county
where the principal business office of such
corporation is located in this State, setting

forth a pertinent description of such cer-

tificate, and a full statement of the facts

relating to such destruction or loss, includ-

ing the fact that he is the owner of such
certificate, and was at the time of its loss

or destruction, and had not assigned, trans-

ferred or disposed of the same, and that the

same Avas not pledged to any one, or if so,

stating to whom, and the facts relating

thereto, and such petitioner shall make the

corporation and any pledgee defendants to

such proceeding, and shall serve a certified

copy of such petition on some chief officer

of such corporation, and on any such
pledgee, on which copies the probate judge
shall state over his signature when said peti-

tion will be heard, and said copies shall be
so served not less than twenty days before
the hearing, and such petitioner shall also

publish, for three consecutive weeks. In

some newspaper published and of general
circulation in the county where the proceed-
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lugr is ponding, and in the county where the

petitioner resides the notice containing the

substance and praj'er of such petition imme-
diately before the day of hearing, and stat-

ing when and where tlie same will be lieard.

§ 2. If the probate court, upon the hearing,

find that the foregoing provisions have been
complied with, and that such described cer-

tificate has been lost or destroyed, and that

such petitioner at that time was and is the

owner thereof, an order shall be made that

such corporation issue and deliver a new
certificate of stock to such petitioner for the

original amount and kind of stock, and In

case, at the time of such loss or destruction

of such original certificate, the certificate

was pledged to any one, and the pledgee yet

has a claim against the same, then such
order shall direct that such new certificate

shall be delivered to such pledgee on such
terms as the court may direct, and the coi'-

poration shall comply Avith said orders, and
shall in nowise be prejudiced by complying
with said orders, or by paying dividends on
such new certificate, so long as it is not made
known to it that such original certificate is

in existence and owned by some person
other than said petitioner; and all rights

and liabilities attaching to said original cer-

tificate shall attach to said re-issued cer-

tificate, while in force, but upon the pro-
duction of the original certificate to such
corporation by the owner or pledgee, such
re-is.sued certificate shall be canceled and
surrendered, and be void, and executors and
administrators, on behalf of estates of de-

• ceased owners of any such lost or destroyed
certificates of stock, shall be entitled to pro-

ceed under this act and have all the riglits

and benefits tliereof.

§ 3. This act shall take etfiect on its pass-
age.

(Passed April 23, 1891.)

See S 3254.

Act 3.

AN ACT to protect employes and guarantee
their right to belong to labor organiza-
tions.

Section 1. Be it enacted by the general
asseml)ly of tlie State of Ohio, That it shall

be unlawful for any individual, or member
of any firm, or agent, officer or employe of
any company or coi-poration to prevent em-
ployes fi'om forming, joining and belonging
to any lawful labor organization, and any
such individual, member, agent, officer or
employe tliat coerces or attempts to coerce
employes, by discharging or threatening to

discharge from their employ or the employ
of any firm, company or corporation, because
of their connection with such lawful labor
organization, shall be guilty of a misde-
meanor, and upon conviction thereof in ajiy

court of competent jurisdiction shall be fined
in any sum not exceeding one hundred dol-

lars or Imprisoned for not more than six

months, or both, In the discretion of the
coui-t.

§ 2. This act shall take effect and be In

force from and after its pass;ige.

(Passed April 14, 1892.)

General provisions as to factories, employea,

etc. SS 8754 et seq.

Act 4.

AN ACT to define trust and to provide for
criminal penalties and civil damages, and
punishment of conioration, persons, firms
and associations, or i)ersons connected
with them, and to promote free competi-
tion In commerce and all classes of busi-
ness in the State.

Section 1. Be it enacted by the general as-

sembly of the State of Uhio. That a trust is

a combination of capital, skill or acts by two
or more persons, firms, partnerships, corpo-
rations or associations of persons, or of any
two or more of them for either, any or all

of the following purposes:
1. To create or carry out restrictions In

trade or commerce.
2. To limit or reduce the production, or

increase, or reduce the price of merchandise
or any commodity.

3. To prevent competition in manufactur-
ing, making, transportation, sale or purchase
of merchandise, produce or any commcKlity.

4. To fix at any standard or figure,

whereby its price to the public or cousiuner
shall be in any manner coutrolletl or estab-

lished, any article or commodity of mer-
chandise, produce or commerce, intended for

sale, barter, use or consumption in this State.

5. To make or enter into or execute or

carry out any contracts, obligations or agree-

ments of any kind or description, by wliich

they shall bind or have bound themselves

not to sell, dispose of or transport any article

or any commodity or any article of trade,

use, merchandise, commerce or consumption
below a common standard figure or fixed

value, or by which tliey shall agree in any
manner to keep the price of such article,

commodity or transportation at a fixed or

graduated figure, or by which they sliall In

any manner establish or settle tlie price of

any article, commodity or transportation,

seUle the price of any article, commodity
or transportation between them or them-

selves and othei-s, so as to directly or in-

dfrectly preclude a free and unrestricted

competition among themselves, or any pur-

chasers or consumers in the sale or transpor-

tiition of any such article or commodity, or

by wliicli they shall agree to pool, combine
or directly or indirectly unite any interests

tliat tliey niay have connected with the sale

or ti-ausportation of any such article or

commodity, that its price might in any man-
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ner be affected. Every sucli trust as is de-
fined herein is declared to be unlawful,
against public policy and void.

§ 2. For a violation of any of the provis-
ions of this act by any conioration or asso-
ciation mentioned herein, it shall be the
duty of the attorney-g-eneral, or the prose-
cuting attorney of the proper county, to
Institute proper suits or quo warranto pro-
ceedings in the court of competent jurisdic-
tion in any of the county seats in the State
whei-e such corporation or association exists
or does business, or may have a domicile.
And when such suit is instituted by the at-
torney-general in quo warranto, he may also
begin any such suit in the supreme court of
the State, or the circuit court of Franklin
county, for the forfeiture of its charter
rights, franchises or privileges and powers
exercised by such corporation or association,
and for the dissolution of the same under
the general statutes of the State.

§ 3. Every foreign corporation, as well as
any foreign association, exercising any of
the powers, franchises or functions of a cor-
poration in this State, violating any of the
provisions of this act, is hei'eby denied the
right and prohibited from doing any business
in this State, aud it shall be the duty of the
attorney-general to enforce this provision by
bringing proper proceedings in quo warranto
in the supreme court, or the circuit court of
the county in which defendant resides or
does business, or other proper proceedings by
injunction or otherwise. The secretai*y of
State shall be authorized to revoke the cer-
tificate of any such corporation or associa-
tion heretofore authorized by him to do busi-
ness in this State.

§ 4. Any violation of either or all of the
provisions of this act shall be and is hereby
declared a conspiracy against trade, and any
person who may become engaged in any
such conspiracy or take part therein, or
aid or advise in its commission, or who shall
as principal, manager, director, agent, ser-
vant or employer, or in any other capacity,
knowingly caiTy out any of the stipulations,
purposes, prices, rates, or furnish any infor-
mation to assist in candying out such pur-
poses, or orders thereunder or in pursuance
thereof, shall be punished by a fine of not
less than fifty ($50) dollars "nor more than
five thousand ($5,000) dollars, or be impris-
oned not less than six months nor more
than one year, or by both siich fine and
imprisonment. Each day's violation of this
provision shall constitute a separate offense.

§ 5. In any indictment for any offense
named in this act. it is sufficient to state
the puiTpose or effects of the trust or combi-
nation. And that the accused is a member
of, acted with or in pursuance of it, or aided
or assisted in carrying out its purposes,
without giving its name or description, or
how, when and where it was created.

§ 6. In prosecutions under this act, it shall

be sufficient to prove that a trust or combi-
nation, as defined herein, exists, and that
the defendant belonged to it, or acted for or
in connection with it, Avithout proving all

the members belonging to it, or proving or
producing any article of agreement, or any
written instrument on which it may have
been based; or that it was evidenced by any
written instiiiment at all. The character of
the trust or combination alleged may be es-

tablished by proof of its general reputation
as such.

§ 7. Each and every firm, person, partner-
ship, corporation, or association of persons,
who shall in any manner violate any of the
provisions of this act. shall for each and
every day that such violations shall be com-
mitted or continued, after due notice given
by the attorney-general or any prosecuting
attorney, forfeit and pay tlie sum of fifty

($50) dollars, which may be recovered in
the name of the State, in any county where
the oft'ense is committed, or where either of
the offenders reside; and it shall be the duty
of the attorney-general, or the prosecuting
attorney of any county on the order of the
attorney-general, to prosecute for the recov-
ery of same. AVhen the action is prosecuted
by the attorney-general against a corpora-
tion or association of persons he may begin
the action in the circuit court of the county
in which defendant resides or does business.

§ 8. That any contract or agreement in

violation of the provisions of this act, shall

be aljsolutely void and not enforceable either
in law or equity.

§ 9. That the provisions hereof shall be
held cumulative of each other and of all

other laws in any way affecting them now
in force in this State.

§ 10. It shall not be imlawful for any
person, partnership, association or corpora-
tion, or any agent thereof, to issue or to own
trust certificates, or for any person, part-
nership, association or coi'poration, agent,
officer or employe, or the directors or stock-
holders of any corporation, to enter into any
combination, contract or agreement with any
person or persons, corporation or corpora-
tions, or with any stockholder or director
thereof, the piu'pose and effect of which
combination, contract or agreement shall be
to place the management or control of such
combination or combinations, or the manu-
factured product thereof, in the hands of
any trustee or trustees with the intent to
limit or fix the price or lessen the produc-
tion and sale of any article of commerce,
use or consumption, or to prevent, restrict
or diminish the manufacture or output of
any such article, and any person, partner-
ship, association or conwration that shall
enter into any such combination, contract or
agreement for the purpose aforesaid shall
be deemed guilty of a misdemeanor, and on
conviction thereof shall be punished by a
fine not less than fifty dollars, nor more
than one thousand dollars.
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§ 11. In addition to tlie criminal and civil

penalties here in provided, any person who
shad be injured in his business or property
by any other person or corporation or asso-
ciation or partnership, by reason of any-
thing forbidden or declaimed to be unlawful
by this act, may sue therefor in any court
having jurisdiction thereof in ihe county
where the defendant resides or is found, or
any agent resides or is found, or where ser-

vice may be obtained, without respect to

the amount in controversy, and to recover
two-fold the damages by him sustained, and
the costs of suits. Whenever it shall appear
to the court before which any proceedings
under this act may be pending, that the ends

of justice require that other parties shall

be brought before the court the court may
cause them to be made parties defendant
and summoned, whether they reside in the

county where such action is pending, or not.

§ 12. The word " person " or " persons,"

whenever used in this act, shall be deemed
to include corporations, partnerships and as-

sociations existing under or authorized by
the State of Ohio, or any other State, or any
foreign country.

§ 13. This act shall take effect and be in

force from and after the first day of July,

1898.

(Passed April 19, 1898.
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change, proceedings for 49

copy of order to be filed 49

OFFICERS:
executive, must be stockholders 2-t

by-laws to prescribe duties and compensation 2.")

manner of election and appointment 2.>

OMISSIONS:
in instruments and proceedings, cure of 49-

OPTIONS:
contracts to secui'e, illegal 55

PLACE OF BUSINESS:
articles to state 1-5

of corporation not for profit 15

change of, amendment of articles 16, 17

manufacturing companies, to keep accounts at 37

POWERS, CORPORATE:
special laws not to confer 6

generally, specified 17-19

unauthorized, prohibited 34

PREFERRED STOCK:
may be issued 33

dividends upon 33.

PRICE (See Trusts):

combinations to regulate 61

PRIVILEGE TAX:
payment of, by foreign corporation S

PROFITS:
dividends from surplus 37

interest not included 37

how ascertained 37

PROPERTY:
taken for public use 5

corporation may hold and convey 19-

PURPOSES:
illegal, corporation not to engage in 34

QUORUM:
by-laws to prescribe 2.S
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QUO WARRANTO: Page.

proceedings against corpora t ions 52
grounds of . 52
attorney-general to commence 53
how brought 53
parties 53
brought in what courts 53
notice of leave to bring 53
summons, how served 53

served by publication 53
pleadings of defendant 53
judgment of ouster 53
against directors 53
new election of directors may be ordered 53

officer ousted to deliver papers, etc 54
judgment against corporation 54

of dissolution, trustees 54
powers of trustees 54

judgment for costs 54
papers and property to be delivered to successful party 54
against banking associations, injunction against directors 54, 55

directors to give security 55

for forfeiture of charter, when begun 55

limitation of act 55

against trusts and combines. (See Trusts) 62

brought by attorney-general (32

RAILROAD:
i

action against, where brought 39

in justices' courts 50

REAL ESTATE:
duration of companies for dealing 1-i

sale of, after expiration of duration 14

corporation may hold and convey 19

conveyances, etc., void after petition for dissolution 45

REAL ESTATE CORPORATIONS:
corporate existence of 14

to have capital stock 15

common or preferred stock 15

RECEIVERS:
service of summons 40

when to be appointed 42

who not to be appointed 43

general powers of 43

on dissolution, appointment 44

directors, stockholders and officers as 44

bond to be given 44, 45

vested with all property 45

to recover unpaid subscriptions 45

notice of appointment 45

to call meeting of creditors 45

commissions 46

moneys retained by 46

subject to control of court 46

accounts to be rendered 46

REDUCTION: i

of capital stock 34
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REFEREE: Page-

in dissolution proceedings 44

report, judgment on 44^

REGULATIONS. (See By-Laws.)

REPORTS:
annual, when to be submitted 7

RIGHT OF WAY:
not to be taken without compensation 6^

SALE:
of stock, for unpaid subscription 25

void after filing petition for dissolution 45

SEAL, CORPORATE:
of what it may consist 7

corporation may have 1^'

SECRETARY OF STATE:
fees for filing papers in office ". 8

privilege tax to be fixed by 8, 9

deposit of securities with, by certain foreign companies 9

SECURITIES:
deposit by foreign corporation doing certain business 9-

for costs, when required 41

action dismissed for failure to give 41, 42

SERVICE:
designation of agent by foreign corporation lO

of summons, on corporations 40

on receivers 40

on insurance companies 40'

on foreign corporations 40'

by publication 40, 41

personal, out of state 41

when officer cannot be found 41

in justice's court 50, 51

STAGE COMPANY:
action, where brought 39'

STATEMENT:
of financial condition, when to be filed 22"

corporations to make annual • 38

STOCK:
state not to own 5

county, city or town not to own 6

common and preferred, of real estate companies 15

shares, number, articles to state 15

sale of, for unpaid installment 25'

certificates, to be issued 26

record of subscriptions and transfers 26

shares, deemed personal property 28

preferred, may be issued 33

dividends upon 33:

lost or destroyed certificates, reissue 60

petition for reissue "O-

hearing of application 60, 61

order of reissue "1

capital, certificate to increase, fees for filing T

of reduction, fees for filing 8

of foreign corporation, tax upon 8, 9'

real estate corporations 1^

amount, articles to state 1^
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STOCK— (Continued): Page.

capital, subscriptions to. hooks to be opened 19
bonds not to, exceed 2S
increase of 33

meetings for 33
certificate to be filed 33

reduction 34
STOCKHOLDERS:

state not to become 5

county, city or town not to become 6
liability of, for corporate debts ' 6

meeting, to amend articles IG, 17

after payment of installment 21

election of directors 21

when entitled to one vote 22

limitation on amount of stock 22

list of. made before election 23

directors and officers must be 24

adoption of by-laws 25

assent to mortgage 28

liability of 28, 29

decisions respecting 29, 30

equitable owners 31

actions to enforce 31

may increase number of directors 3G

consent to application for dissolution. (See Dissolution) 48

may be appointed receiver 44

of manufacturing and mining companies, application for dissolution 46

SUBSCRIPTION:
books of, to be opened 19

decisions respecting 19

installment of ten per cent 21

certificate of payment 21

meeting after payment 21

sale of stock for unpaid 25

record of, to be kept 26

unpaid, receiver to recover 45

SUB AND BE SUED:
corporations may 17

SUMMONS:
service of, on corporations 40

on receivers 40

on insurance companies 40

on foreign corporation 40

by publication 40, 41

personal, out of state 41

when officer cannot be found 41

in justices' courts 50, 51

TAXATION:
i

laws to be passed regulating 6

property of corporation subject to 6

franchise of foreign corporation 8, 11

county auditor to prepare tax list 11
" investment in bonds," definition 11

listing property of corporations 12

statement to assessors 12

manufacturers, property of 12

listing by officers of certain corporations 13
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TRADE (See Trusts): '

Page,

restriction of, illegal 61
TRANSFER:

of stock, record to be kept ; 26
books to be kept / 26

of property void after petition for dissolution 45
TRUSTEES. (See Directors.)

TRUSTS:
what constitute 61
attorney-general to prosecute 62
foreign corporations belonging to 62
penalties for violations 62

proceedings to recover 62
contracts with, void 62

TURNPIKE COMPANY:
action, where brought 39

ULTRA VIRES:
what constitute 34

VERIFICATION:
of pleadings of corporations 41

WAGES:
how paid 58
to be paid weekly 58, 59
proceedings against employers 59
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COXSTITUTIOX OF OEEGOX-185T.

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE I.

Bill of Rights.

Sec. 18. Private property not to be taken without
compensation.

21. No law Impairing obligation of contracts
shall be passed.

ARTICLE XI.

Corporations and Internal Improvements.

Sec. 1. Prohibition of banks.
2. Corporations not to be created except

under general laws.
3. Personal liability of stockholders.
4. Compensation for property taken by cor-

porations.
6. State not to be a stockholder.
7. State not to loan its credit.
8. Nor assume the debt of any corporation.
9. Municipal corporations not to become

stockholders in. or loan credit to, any
private corporation.

ARTICLE I.

Bill of Rights.

§ 18. Privnte proporty slinll not he taken
for pnblif use. * * * -oitboiit just com-
pensation: nor except in case of the State,

withont such compensation first assessed
and tendered.

See art. XI. § 4, and note.

[Property of a corporation, held by it and
necessiirv to its business, is imt linlile to condem-
nation: but It li:)'-- no .''->Iu«i^•'< r'"''t to proner^v
not necessary to its object and business. R. R.
Co. V. Bally, 3 Ore. 164.
Private property cannot be taken for private

use. AVitliJim v. dshuni. 4 (M-e. .SIS.

Whether a use is i)ublic is solely a question for
the courts, regardless of the charter Apex
Trans. Co. v. Garbade, 52 Pac. Rep. 573.]

§ 21. No ex past facto law, or law impair-

ing the obligations of contracts, shall ever

be passed, nor shall any law be passed, the

takinsr effect of Avhich shall be made to de-

pend upon any authority, except as pro-

vided in this Constitution: Provided. That
laws locatiuf? the capital of the State, lo-

cating county seats, and submittinc: town
and corporate acts, and other local and spec-

ial laws, may take effect or not. upon a vote
of the electors interested.

See art. II, § 2.

[A corporation operating under a State fran-
chise Is subject to reasonable legislative regula-
tions. Comrs. V. Trans. Co., 6 Oreg. 219.]

ARTICLE XI.

Corporations and Internal Improvem.ents.

Section 1. The legislative assembly shall

not have the power to establish or incorpo-

rate any bank, or banking company, or

moneywi institution whatever: nor shall any
bank, company, or institution exist in the

State with the privilege of making, issuing,

or putting into circulation any bill, check,

certificate, promissory note, or other paper,

or the paper of any bank, company, or per-

son, to circulate as money.

[Constitution does not prohibit establishment
of banks not issuing bills and notes to~ circulate

as money. State v. H. S. iV: L. .\., 8 Ore. 3i>6.]

§ 2. Corporations may be formed under
general laws, but shall not be created by
special laws, exiept for muni(Mpal purposes.

All laws passed pursuant to this section may
be altered, amended, or repealed, but not so

as to Impair or destroy any vested corporate
rights.

See art. I. 8 21.

corporate. § 3234.

Special corporation may in-

§ 3. The stockholders of all corporations

and joint-stock companies shall be liable for

the indebtedness of said coiiioration to the

amount of their stock subscribed and unpaid,

and no more.

Liability of directors. § 3231.

[Propertv of corporation, not dividends, In hands
of a stockholder, is subject to execution on judg-
ment against the corporation. Hughes v. Ry. Co.,

11 (Jre. 158; s. c, 2 Pac. Rep. U4.

Stockholder's liability Is In eciulty. where all

cre<litors and stockholders may be made parties.

Rush v. Cartwright, 7 Ore. 329; Hodges v. Mining
Co., 9 id. 2U0.
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And it extends only to the unpaid portion of
his subscription. Id.
Liability of stockholders is several, and where

it appears that some are insolvent, the solvent
stockholders must pay the amount of liability of
the insolvent. Id.
Purchaser is liable for unpaid balance due on

stock purchased, and duly demanded by directors.
Bush V. Cartwright, supra.
Assignor of stock is liable when, after due de-

mand, purchaser fails to pay such balance. Id.
Creditor has no remedy against stockholder

until his remedy against the corporation is ex-
hausted. Id.
Liability extends only to those who are or

have been holders of the legal title to unpaid
stock. Branson v. Ry. Co., 10 Ore. 278; s. c, 11
id. IGl; s. c. -J. i'ac. Kei>. 8U.
Agent purchasing stock and taking legal title

thereto in his own name, for beneflt of his
f)rincipal, must be indemnitied by the latter for
labilities thereon. Id.
In suit by creditors to hold stockholders in-

dividually liable, not necessary to make all cred-
itors or all stockholders parties. If defendant
stockholder wants others made defendants be
must bring them in at his own expense, by
answer or otherwise. Brundage v. JMon. G. &
S. M. Co., VI ore. -SSI s. c, 7 Pac. Uep. 314. But
in suit to wind up an insolvent corporation, all
creditors and stockholders shall be made parties.
Id.

Equity will follow corporate assets fraudulently
diverted and applied for the payment of corporate
creditors. Craig v. California Vineyard Co., 46
Pac. Kep. 421.]

§ 4. No person's property shall be takeu
by any corporation, under .authority of law,
without compensation being first made or
secvn-ed in such manner as may be prescribed
by law.

See art. I, § 18. Foreign corporation, right of
•eminent domain. § 3293.

[The legislature cannot in any way authorize
a private corporation to appropriate an individ-
ual's property without just compensation first as-
sessed and tendered. O. R. Co. v. Hill, 9 Ore. 377.
As to measure of compensation, see Wiiliamette,

etc., Co. V. Kelly, 3 Ore. 99; O, C. R. Co. v.
Wait, id. 428.]

§ 6. The State shall not subscribe to or be
interested in the stock of any company,
association, or corporation.

§ 7. The legislative assembly shall not loan
the credit of the State, nor in any manner
create any debts or liabilities which shall
singly or in the aggregate with previous
debts or liabilities exceed the sum of fifty

thousand dollars, except in case of war, or

to repel invasion or suppress insurrection;

and everj' contract^ of indebtedness entered
into or assumed by or on behalf of the
State, when all its liabilities and debts
amount to said sum, shall be void and of

no effect.

g 8. The State shall never assume the debt
of any * * * corporation whatever, un-
less such debts shall have been created to

repel invasion, suppress insurrection, or de-

feud the State in war.
§ 9. No county, citj', town, or other munic-

ipal corporation, by vote of its citizens or

otherwise, shall become a stockholder in any
joint-stock company, corporation, or associa-

tion whatever, or raise money for, or loan
its credit to, or in aid of, any such company,
corporation, or association.
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Code of Civil Procedure.

Ch 1. Of the forms of pleadings In civil actions.

4. Of actions at law in particular cases.

6. Of miscellaneous matters.
14. Of ministerial officers.

CHAPTEB I.

Of the Forms of Pleadings in Civil Ac-
tions.

Tit. V. Of the manner of their commencement.
XV. Of attachment. _

TITLE V. OF THE MANNER OF THEIR

COMMENCEMENT.

Sec. 55. Summons, how served, and upon whom.
56. When order for publication of summons

may be made.

§ 55. The summons shall be served by de-

livering a copy thereof, together with a copy

of the complaint prepared and certilied by

the plaintiff, his agent or attorney, or by
the county clerk, as follows: —

1. If the action be against a private cor-

poration, to the president or other head of

the corporation, secretary, cashier, or man-
aging agent, or in case none of the officers

of the corporation above named shall reside

or have an office in the county when the

cause of action arose, then to any clerk or

agent of such corporation who may reside

or be found in the county, or if no such

officer be found, then by leaving a copy
thereof at the residence or usual place of

abode of such clerk or agent:

See Aet of 180.*^. at p. 21. .Turisdiotion of rnurt.

I 516. Service on foreign corporation. §§ 3277,

3280.

[Service of summons on agent Is substituted
service, and must show the facts which conferred
jurisdiction. Caro v. R. R. Co., 10 Ore. 510.

The mode provided by statute for commencing
an action against corporations must be pursued
in order to confer jurisdiction upon the court.

llolKaif v. U. K. Co., KJ Ore. IS.',; s. c. IT I'ac.

Kfl'. sr.t).

Section 44 of Civil Code, which provides that

the action shall be commenced and tried " in the
county In which the defendants, or either of

them, reside, or mav be found at the commence-
ment of the actloni" applies to corporations as

well as to natural persons, except so far as the
former are affected by above provisions. Td.

The residence of a corporation Is deemed to be
in the county where It has its principal office.

And a corporation organized under the laws of

this State must be sued in that county where
cause of action arose. Id.

Service of summons of a corporation, by delivery

of copy to Its secretary at Its principal place of

business in the county, held sufficient, though he

did not reside or have an office therein. Weaver
v. Southern Oregon Co., 48 Pac. Hep lil.

Under above section, service made on the presi-

dent of a corporation was held good, although the

return did not show that he resided or had an

office In the countv In which the cause of action

arose. Farrell v. Oregon Gold Mln. Co., 50 Pac.

Rep. 186.]

§ 5G. When service of the summons cannot

be made as prescribed in the last preceding

section, and the defendant after due dili-

gence cannot be found within the State, and

when that fact appears by affidavit to the

satisfaction of the court or judge thereof,

or justice of the peace iu au action in a

justice's court; and it also appears that a

cause of action exists against the defend-

ant, or that he is a proper party to an action

relating to real property iu this State — the

court or judge thereof, or a justice of the

peace in an action in a justice's court, shall

grant an order that the service be made by
publication of a summons in either of the

following cases: —
1. When the defendant is a foreign corpo-

ration, and has property within the State, or

the cause of action arose therein;*******
The summons published shall contain the

name of the court and the title of the cmso.

a succinct statement of the relief demanded,

the date of the order for service by publi-

cation, and the time within which the de-

fendant Is required to answer the complaint.

Attorney of foreign corporation, service of

process on. § 3277. See Act of lSi,«, at p. 21.

TITLE XV. OF ATTACHMENT.

Sec. 148. Stock In corporations liable to attach-

ment.

§ 148. The rights or shares which such

defendant may have In the stock of any as-

."^oclation or corporation, together with the

interest and profits thereon, and all other

property in this State of such defendant,

not exempt from execution, shall be liable

to be attached. * * *

Stock liable to execution and sale. S 3229.

CHAPTER IV.

Of Actions at Law in Particular Cases.

TITLE V. OF ACTIONS TO VACATE CHAR-
TERS, AND TO DETERMINE THE RIOHT

TO AN OFFICE OR FRANCHISE.

Sec. 354. Scire facias and quo warranto abolished.
355. Action against corporation to be com-

menced on direction of governor.
856. Action to annul existence of corporation.
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Actions against corporations, etc.— Code Civ. Pro., §§ 354-357, 359, 360.

Sec. 357. Action for usnrpatinn of franchise or
oflBce In a corporation.

859. Who to prosecute actions; pleadings.
360. Duty of prosecuting attorney.
361. Relator's right may be pleaded and de-

termined.
862. Judgment in favoy of relator.

363. Relator may hav^ action for damages.
364. Actions against several claiming office

or franchise.
365. Judgment against usurper.
366. Judgment against corporation.
867. Copv of judgment-roll to be filed.

368. How judgment enforced.

§ 354. The writ of scire facias, the -writ of

quo warranto, and proceedings by informa-
tion in the nature of quo warranto are abol-

ished, and the remedies heretofore obtainable

under those forms may be obtained by ac-

tion at law in the mode prescribed in this

title.

See S 3221, subd. 1, and cross-references.

[It Is the form of the remedy only that Is

done away with by this section. State v. Road
Co.. 10 Ore. 199.
When district attorney commences proceedings

under following sections, he has as much sole

control over it as attorney-general would hav*
in a like case at common law. A private relator
has no control of the proceedings, and his name
may be stricken out as surplusage. Id.]

§ 355. An action at law may be maintained
in the name of the State, whenever the gov-

eruor thereof shall so direct, against a cor-

poration, either public or private, for the pur-

pose of avoiding the act of incorporation, or

the act reneAVing or modifying its corporate

existence, on the ground that such act or

either of them was procured upon some
fraudiileut suggestion or concealment of a
material fact by the persons incorporated,

or some of them, or with their knowledge
and consent; or for annulling the existence

of such corporation, when the same has lieen

formed under any general law of this State
therefor, on the ground that such incorpora-

tion, or any renewal or modification thereof,

was procured in like manner.
§ 356. An action at law may be main-

tained in the name of the State against a
corpoi'ation, other than a public one. on
leave granted by the court or judge thereof
where the action is triable, for the purpose
of avoiding the charter or annulling the
existence of such corporation, whenever it

shall.—
1. Offend against any of the provisions of

the acts, or either of them, creating, renew-
ing, or modifying such corporation, or the
provisions of any general law under which
it became incoi^porated; or,

2. Violate the provisions of any law. by
which such corporation forfeits its charter,
by abuse of its powers; or,

3. Whenever it has forfeited its privileges
or franchises, by failure to exercise its pow-
ers; or,

4. Whenever It has done or omitted any
act which amounts to a surrender of Its-

corporate rights, privileges, and franchises;
or,

5. Whenever It exercises a franchise or
privilege not conferred upon It by law.

See § 359. Non-user of corporate power. § 3232.

Stockholders may dissolve corporation by vote.

§ 3235.

[Appeal does not lie from refusal of circuit
court to grant leave to vacate charter. State v.

R. R. Co., 2 Ore. 255.
The State may waive the forfeiture of the

charter, and its power to do so, acting through
the district attorney, cannot be controlled by the
court. Id. 202.]

§ 357. An action at law may be main-
tained in the name of the State, upon the
information of the prosecuting attorney, or

upon tlie relation of a private party against

the person offending, in tBe following

cases:

—

1. When any person shall usurp, intrude

into, or unlawfully hold, or exercise any
public office, civil or military, or any fran-

chise within this State, or any office in a
corporation either public or private, created

or formed by or under the authority of this

State: or,

3. When any association or number of per-

sons act within this State, as a corporation,

without being duly Incorporated.

[Where a corporation usurps franchises, the
remedy is by action in the name of the State.
Kelly V. Trans. Co., 3 Ore. 189.]

§ 359. The actions provided for in this

title shall be commenced and prosecuted by
the prosecuting attorney of the district

where the same are triable. When the ac-

tion is upon the relation of a private party,

as allowed in section 357, the pleadings on
behalf of the State shall be verified by such
relator as if he were the plaintiff in the
action, or otherwise as provided in section

80; in all other eases such pleadings shall

be verified by the prosecuting attorney in

like manner, or otherwise as provided In
such section. When an action can only be
commenced by leave as provided in section

35G. such leave shall be granted when it

appears by affidavit that the acts or omis-
sions in such section specified have been
done or suffered by such coi-poration. When
an action is commenced on the information
of a private person, as provided in section

357, having an interest in the question, stich

party, for all the purposes of the action, and
as to the effect of any judgment that may b-^

given therein, shall be deemed a co-plaintiff

with the State.

§ 360. When directed by the governor, as
prescribed in section 355. it shall be the duty
of the prosecuting attorney to commence the
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action therein provided for accordingly. In

all other actions provided for in this title it

shall be the duty of the proper prosecuting

attorney to commence such action, upon

leave given where leave is required, in every

case of public interest, whenever he has

reason to believe tliat a cause of action exists

ami can be proven, and also for like rea-

sons in every case of private interest only

in which satisfactory security is given to

the State to indemnify it against the costs

and expenses that may be incurred thereby.

§ 3G1. Whenever an action is brought
against a person for any of the causes

specified in subdivision 1 of section 357,

the prosecuting attorney, in addition to

the statement of the cause of action, may
also separately set forth in the complaint

the name of the pei-son rightfully entitled to

the office or franchise, with a statement of

the facts constituting his right thereto. In

such case, judgment may be given upon the

right of the defendant, and also upon the

right of the person, so alleged to be en-

titled, or only upon the right of the defend-

ant, as justice may require.

§ 302. If judgment be given upon the right

of the person so alleged to be entitled, and
the same be in. favor of such person, he
shall be entitled to the possession and en-

joyment of such franchise, or to take upon
himself the execution of such office, after

qualifying himself therefor as required by
law, and to demand and receive the posses-

sion of all the books, papers, and property
of Avhatever nature belonging thereto.

§ 3G3. If judgment be given upon the right

and in favor of the person so alleged to be
entitled, he may afterwards maintain, an
action to recover the damages which he
may have sustained by reason of the prem-
ises. In such action the defendant may be
arrested and held to bail in the same manner
and with like effect as in other actions at
law where the defendant is subject to arrest.

§ 364. Several persons may be joined as
defendants in an action for the causes speci-

fied in subdivision 1 of section 3.57, and in

such action their respective rights to such
office or franchise may be determined.

§ 365. AVhen a defendant, whether a na-
tural person or a corporation, against
whom an action has been commenced for
any of the causes specified in subdivision 1
of section 357, is determined to be guilty of
usuii^ing, oi' intruding into, or unlawfully
holding or exercising any office or franchise,

Judgment shall be given that such defendant
be excluded therefrom. The court may also
In its discretion impose a fine upon the de-
fendant not exceeding two thousand dollars.

§ 366. If it be determined that a corpora-
tion, against which an action has been com-
menced pursuant to this title, has forfeited

Its corporate rights, privileges, and fran-
chises, Judgment shall be given that such

101

corporation be excluded therefrom, and that

the corporation be dissolved.

Existence after dissolution. S 8233.

§ 367. If judgment be given against a cor-

poration, the effect of which is that such
corporation ceases to exist, * * * it shall

be the duty of the prosecuting attorney to

cause a copy of the judgment-roll to be filed

in the office of the secretary of State.

§ 368. A Judgment given in any action pro-

vided for in tliis title, in respect to costs

and disbursements, may be enforced by exe-

cution as a Judgment which requires the
payment of money, and in all other respects
obedience thereto may be enforced by at-

tachment of the body of the defendant, or if

the defendant be a corporation, the body of

any or all of the officers or members of sut-h

corporation refusing or neglecting obedience
thereto.

CHAPTER VI.

Of Miscellaneous Matters in Actions and
Suits.

Tit. V. Costs.

GENERAL PROVISIONS.

Sec. 516. When court has Jurisdiction of corpora-
tion.

§ 516. No corporation is subject to the
jurisdiction of a court of this State, unless
it appear in the court, or have been created
by or under the laws of this State, or have
an agency established therein for the trans-
action of some portion of its business, or
have property therein; and in the last case
only to the extent of such property at the
time the jin-isdiction attached.

Jurisdiction. See §§ 55, 56, and cross-referencee.
Agent to be appointed. § 3272. Agent of owners
of vessel. § 3285. Who is such agent. § 3289.

TITLE V. COSTS.

Sec. 566. Security for costs when plaintiff a
foreign corporation.

§ 566. The attorney of a plaintiff who re-

sides out of the State, or is a foreign cor-
poration, against whom costs are adjudged
in favor of a defendant, is liable to such
defendant therefor; and if he neglect to pay
the same, upon the information of such de-
fendant shall be punished as for a contempt.
The attorney may relieve or discharge him-
self from such liability by filing an un-
dertaking at the commencement of the ac-
tion or suit, or at any time thereafter before
judgment or decree, for the payment to the
defendant of the costs and disbursements
that may be adjudged to him, executed by
one or more sufficient sureties.

See § 3221, subd. 1, and cross-references.
Security given by corporation. § 3282.



10 OREGON.

Appearances, etc.— Code Civ. Pro., §§ 1032, 1061; Crim. Code, §§ 1770, 1802, 1803, 1893.

CHAPTER XIV.

Of Persons Specially Invested with Min-
isterial Powers Relating to the Courts of

Justice.

Tit. I. Of attorneys in general.
VII. Of receivers.

TITLE I. OF" ATTORNEYS IN GENERAL^

Sec. 1032. Corporation may appear only by at-

torney.

§ 1032. Any action, suit, or proceeding may
be prosecuted or defended by a party In

person, or by attorney, except tliat the State

or a corporation, either public or private,

appears by attorney in all cases; and where
a party appears by attorney, the written pro-

ceedings must be in the name of the attor-

ney, who is the sole representative of his

client as between him and the adverse party,

except as provided in the last section.

See ! 3221, subd. 1, and cross-references.

Foreign corporation to appoint attorney. § 3276.

Who may be same. § 31iT7. Attorney of owners

Of vessels. § 3285.

TITLE VII. OF RECEIVERS.

Sec. 1061. Receiver appointed for dissolved or In-

solvent corporation.

§ 1061. A receiver may be appointed in any
civil action, suit, or proceeding, other than

an action for the recovery of specific per-

sonal property,—*******
4. In cases provided in this Code, or by

other statutes, when a corporation has been
dissolved, or is insolvent, or in imminent
danger of insolvency, or has forfeited its

corporate rights;

See Act of 1893, at p. 21.

Criminal Code.

TITLE II. OF CRIMES AND THEIR PUN-
ISHMENTS.

Ch. 3. Of crimes against property.
8. Of crimes against public policy.

13. General provisions.

CHAPTER III.

Of Crimes Against Property.

Sec. 1770. Larceny by embezzlement by servant.
1802. OflBcer, agent, or member of corpora-

tion falsifying records thereof.
1803. Otfloer. etc., of corporation publish-

ing false reports concerning business
of corporation.

§ 1770. If any officer, agent, clerli, employe,

or servant of any * * * incorporation,

shall embezzle or fraudulently convert to

his own use, or shall talie or secrete, with

intent to embezzle or fraudulently convert
to his own use, any money, property, or

thing of another which may be the subject
of larceny, and which shall have come into

his possession, or be under his care, by
virtue of such employment, such officer,

agent, clerli. employe, or servant shall be
deemed guilty of larceny, and upon con-
viction thereof shall be punished accord-
ingly.

§ 1802. If any person, being or assuming
to be an officer, agent, or member of any
private conioration or company, shall, with
intent to defraud or deceive any one, wil-

fully and linowingly destroy, alter, mutilate,

or in any manner falsify or concur in the
destruction, alteration, mutilation, or falsifi-

cation of any of the books, papers, writings,
or securities belonging to or in the posses-
sion of stich corporation or company, such
person, upon conviction thereof, shall be
punished in the manner prescribed in sec-

tion 1801.*

Correct record of business to be kept. § 3225.
Corporation shall keep stock-book. § 3228.

§ 1S03. If any person, being or assuming
to be an officer, agent, or member of any
private corporation or company, shall, with
intent to defraud or deceive any one, wil-

fully and linowingly malie, circulate, or
publish, or concur in the making, circulating

or publishing any written or printed state-

ment or account, concerning or relating to

the liabilities, assets, or property of such
corporation or company, which statement or
account shall be false in any material
particular, such person, upon conviction
thei-eof, shall be punished in the manner pro-

vided in section 1801.

Liability of directors. § 3231.

CHAPTER VIII.

Of Crimes against Public Policy.

Sec. 1893. Endeavor to prevent person from
working, etc.

§ 1893. (As amended February 27, 1891.)

If any pereon shall, by force, threats or
intimidation, prevent or endeavor to pre-

vent any person employed by another from
continuing or performing his work, or from
accepting any new Avork or employment;
or if any person shall circulate any false,

written or printed matter, or be concerned
in the circulation of any such matter, to
induce others not to buy from or sell to or
have dealings with any person, for the pur-
pose or with the intent to prevent such
person from employing any person, or to

force or compel him to employ or discharge
from his employment any one. or to alter

Imprisonment in county jail not less than
three months nor more than one. year, or by fine
not less than fifty nor more than one thousand
dollars.
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his mode of carryinp on his business, or

to limit or increai^e tlio number of his em-
ployes or their rate of wages or time of

service, such person shall be deemed guilty

•of a misdemeanor, and, on conviction thereof,

shall be imprisoned in the county jail not
more than six nor less than one month, or

by fine of not less than ten nor more than
two hundred dollars.

CHAPTER XIII.

General Provisions in Relation to Crimes.

Sec. 2044. " Person " Includes corporations.

§ 2044. The word " person " includes cor-

porations as well as natural persons; and
where such word is used to designate the
party whose property may be the subject
of a crime, it included * * * private cor-

poratioiLs, as well as individuals.

Miscellaneous Laws.

Ch. 17. Assessment of property and the levy and
collection of taxes.

19. Estates In real property.
32. Private corporations.
33. Foreign corporations.

CHAPTER XVII.

Of Assessment of Property, and the Levy
and Collection of Taxes.

Tit. I. Of property subject to assessment and
taxation.

II. Of where and to whom property shall be
assessed.

TITLE I. OF PROPERTY SUBJECT TO
ASSESSMENT AND TAXATION.

Sec. 2729. Taxes, upon what assessed and levied.
2781. " Personal property " Includes what.

§ 2729. All taxes for the support of the
government of this State sliall be assessed
on property in eciual and ratal)le proportion,
and all property, real and personal, within
this State, not expressly exempted there-
from, shall \xi subject to taxation in the
maTiner provided by law.

Property of corporation, where assessed.

55 2739-2744. When stock not taxed to owner.

S 2750.

§ 2731. The terms " personal estate " and
" personal property " shall be construed to

include all * * * stocks or sliares in all

incorporated companies, and such portion of
the capital of incorporated companies liable

to taxation on their capital as shall not be
invested in real estate.

Stock is personalty. § 3229.

TITLE II. OF WHERE AND TO AVHOM
PROPERTY SHALL BE ASSESSED.

Sec. 2739. Real estate of corporations.
2742. Machinery, etc., employed In manu-

facturing, to be assessed, where.
2744. Property of corporations, where as-

sessed.
2750. When corporate stock not taxed to

owner.

§ 2739. The real estate of incorporated com-
panies liable to taxation shall be assessed

in the county in which the same shall lie,

in tlie same manner as the real estate of

individuals.

§ 2742. All goods, wares, and merchandise
kept for sale in this State, all stock em-
ployed in any of the mechanic arts, and all

capital and machinery employed in any
branch of manufacture or other business

within this State, owned by a corporation

out of this State, or by any person, whether
residing in or out of the State, sliall be
taxable in the county where the same may
be, either to the owners thereof or to the
person who shall have charge of or be in

possession of the same.
§ 2744. The personal property of every

private corporation is liable to assessment
and taxation, unless otherwise specially pro-

vided, and shall be assessed in the name of

such corporation, in the county where the
principal oflice or place of business of such
coiTporation is located; but if such corijora-

tion is engaged in the business of navlga-
vtion or railroading, then the steamboats
or other M'ater craft of such corporation
shall be assessed in the county In this State
where the home port or berth of such steam-
boat or other water craft may be. and the
rolling stock of such railway shall be as-
sessed in the cotinty in this State wherein
the principal terminus or depot of such
railroad may be; Provided, That if either
termini (terminus) or any depot of such road
be in the county where such corporation has
Its principal ofHce or place of business, then
such rolling stock shall be assessed in such
county. The personal property of a private
corporation may be seized and sold for any
tax levied upon the property of such cor-
poration, as in the case of a natural i>erson.

§ 2750. The owner or hnhh^r of stock in any
incorporated company wliicli is taxed on its

capital shall not be taxed as an individual
for such stock.

CHAPTER XIX.

Estates in Real Property.

TITLE III. GENERAL PROVISIONS.

Sec. 2988. Foreign corporations may hold, convey,
and devise lands.

§ 2988. * * * Any corporation incorpo-
rated under the laws of any other State in
the United States, or of any foreign country,
not i)r()liil)ited by the Constitution or laws
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of this State from carrying on business in

this State, may acquire, hold, use, and dis-

pose of, in the corporate name, all real

estate necessary or convenient to carry into
effect the object of the incoi-poration and
the transaction of its business, and also any
interest in real estate by mortgage or other-
Avise, as security for moneys due to or loans
made by such coi-poration.

Power to hold real estate. § 3221, subd. 4.

CHAPTER XXXII.

Private Corporations.

TITLE I. GENERAL, PROV ISIONS IX RE-
LATION TO THE FORMATION OF PRI-
VATE CORPORATIONS.

Sec. 3217.

3218.

3219.

8220.

3221.

3222.

3223.

3224.

8225.

3226.

3227.

3228.

3229.

3230.
3231.

3232.
3233.

3234.

3235.

3236.

8237.

8238.

Three or more persons may form a
corporation for any lawful' business.

Articles of incorporation, how made
and filed.

Articles to be evidence of corporation's
existence.

Articles of Incorporation, what to
specify.

Body corporate, when to date from;
powers of.

Corporations to receive stock and call
meeting for election of directors;
railway corporations may organize
when one-half of stock subscribed.

Corixirators to In- inspectors of elec-
tion; who may vote.

Qualification of directors; corporations
may allow a minority of directors to
reside out of the State; shall take
oath.

Powers of directors; appointment of
president and secretary.

Notice of first meeting of stockholders;
meeting may be held at any time
and without notice by consent and
presence of stockholders; notice of
subsequent meetings.

Directors elected annually; a majority
may act.

Corporation to keep stock-book, sub-
ject to inspection by persons inter-
ested.

Stock to be deemed personal property;
in case of sale, corporation to make
transfer.

Sale of stock, effect of.
Wrong-doing of directors, liability for;

directors dissenting, not liable.
Non-user of corporate power, effect of.
Corporations continue lo exist lor cer-

tain purposes after dissolution.
Special corporations may incorporate
under this act; effect thereof.

Majority of stockholders may vote to
increase or diminish stock, dissolve
corporation, etc.; limit of capital
stock except as to railways.

Coriiorations tor navigation mar l)uild
roads across portages; prohibitions
on taking stock in corporation to
construct road.

Place of business, majority vote of
stockholders may change.

Supplementary articles, what may be
filed for; notice thereof to be pub-
lished.

§ 3217. Whenever three or more persons
shall desire to incorporate themselves, for
the purpose of engaging in any lawful en-
terprise, business, pursuit, or occupation,

they maj^ do so in the manner provided in
this act.

Prohibition of banks. Const., art. XI, § 1.

Corporation not to be formed by special laws.

Const., art. XI, § 2. Powers of corporation.

§ 3221. Special corporation may incorporate.

§ 3234.

[Power to organize as a corporation for any
lawful purpose, etc.. Includes the power to or-
ganize for purpose of buying, selling, and leasing
a railroad. Ry. Co. v. R. & N. Co., 10 Saw. 46C
A corporation must have full and complete or-

ganization and existence, in accordance with the
laws under which it owes its origin, before it can
assume its franchises or enter into any kind of
contract or business. McVicker v. Cone, 21 Ore.
ii.'i.i: s. c, 2S I'lie. Kep. 'i<i.

Where three or more persons execute and file

articles of Incorporation, and do nothing further
toward effecting an organization or carrying on
the proposed business, they do not become liable
as i)artuers. Rutherford v. Hill, 22 Ore. 218; s. c,
211 i'ao. Rep. 546.
A person may be a corporator who is not a

stockholder. Coyote v. Ruble, 8 Ore. 284.]

§ 3218. (As amended February 20, 1891.)

Such persons shall make and subscribe
written articles of incorporation in tripli-

cate, and acknowledge the same before any
otficer authorized to take the acknowledg-
ment of a deed, and shall file one of such ar-

ticles in the office of the secretary of State,

and cause the same to be recorded by him
in a book to be kept in his office for that pur-
pose, and shall file another with the clerk
of the county where the enterprise, busi-

ness, pursuit or occupation is proposed to
be carried on or the principal office or place
of business is proposed to be located, and
cause the same to be recorded by him in a
book to be kept in his office for that pur-
pose, and shall retain the third in the pos-

session of the corporation.

Supplementary articles of incorporation. § 3238.

§ 3219. The articles of incorporation, or a
certified copy of the one filed with the
secretary of State or the county clerk, is

evidence of the existence of such corpora-
tion.

§ 3220. The articles of incorporation shall

specify,

—

1. The name assumed by the corporation
and by which it shall be known, and the
duration of the corporation, if limited;

2. The enterprise, business, pursuit, or
occupation in which the corporation proposes
to engage;

3. The .place where the corporation pro-
poses to have its principal office or place
of business;

4. The amount of the capital stock of the
corporation;

5. The amount of each share of such capital
stock;

6. If the corporation is formed for the
purpose of navigating any stream or other
water, or making or constructing any rail-
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road, macadamized road, plank-road, clay-

road, canal, or bridge, the termini of such
navigation, road, canal, or the site of such
bridge.

§ 3221. Upon making and filing the articles
of incorporation, as herein provided, the
persons subscribing the same are incorpo-
rators, and authorized to carry into effect
the objects specified in the articles, in the
manner provided in this chapter; and they
and their successors, associates, and assigns.
by the name assumed in said articles, shall
thereafter be deemed a body corporate, with
power.—

1. To sue and be sued;

Summons, how served. § 55. Same by publica-
tion. § 56. Attachment. § 148. Actions in name
of State. §§ 354-368. Jurisdiction of court. § 516.
Foreign corpdraliuii, socurity I'oi' costs. 5 ."><;!,.

Corporation to appear by attorney only. § 1032.

Appointment of receiver. § 1061. Crimes. §§ 1770-

1803. " Person " includes corporation. § 2044.
Evidence of corporate existence. § 3219. Suits
between foreign corporation and citizen of this

State. § 3293.

[Corporator may sue his corporation. Miller v.
City, etc., Co., 3 Ore. 24.
President is the proper officer to confess judg-

ment against the corporation if duly authorized.
Id.; Miller v. Bank, 2 Ore. 291.
A construction company having control of and

operating a railroad for the owners, the latter
are liable for an injury occasioning death, though
the use of the road was without their consent.
LalJin v. R. B. Co., 13 Ore. 430; s. c, 11 Pac. Ken.
68.
The corporation is the proper party to sue for

redress of injuries to it, but stockholders may
do so upon showing refusal of corporate officers.
Newby v. R. R. Co., 1 Saw. 63.
A private corporation being the creature of

statute may be sued in such manner as the
legislature may provide. Holgate v. R. B. Co.,
It; m-e. IL'M: s. c. 17 Pac. Rep. 859.
The creation of a body corporate for anv pur-

pose impliedly confers upon It the Incidental
powers belonging to a corporation, which includes
power to sue and be sued so far as necessary to
maintain its corporate rights and enforce its cor-
porate duties. Grant v. Lake Co., 17 Ore. 453;
s. c, LM Pac. Rep. 447.
An officer of a defendant corporation, whose

acts constituted the identical wrong committed
by the corporation, is estopped, as plaintiff, to set
up such wrong. Build v. St. Ry. Co., 15 Ore. 4u4;
s. c. 1.") Pac. Rep. 654.
A water company may be compelled by man-

damus to furnish water on reasonable terms to
any Inhabitant of a city. Hangen v. L. & W. Co
21 Ore. 411; s. c, 28 Pac. Rep. 244.]

2. To contract and be contracted with;

[Unauthorized contract may be subsequently
ratified, expressly or Impliedly, by the corporation.
Branson v. Ry. Co., 10 Ore. 278.
A corporation must have full and complete or-

ganization and existence, In accordance with the
laws under which It owes Its origin, before It
can enter into any kind of contract or business.
MeVicker v. IJoue, 21 Ore. 35;i; s. c, 28 I'ac. Rep.
76.

Corporation cannot rescind an ultra vires con-
tract, when it has acquiesced therein for a long
period and has received commensurate benefits
and been relieved from burdensome obligations.
Assn. V. Hegele, 24 Ore. 16; ;s. c, o2 Pac. Rep.
679.
Corporations are entitled to benefit of rule that

honesty rather than wrong is to be Imputed to
the conduct of men. Fink v. Road Co., 5 Ore. 301.
In absence of proof, courts cannot disregard

as Illegal the dealings of a corporation which on
their face, or according to their apparent import,
are within its charter or articles. Id.]

3. To have and use a corporate seal, and
the same to alter at pleasure;

[Corporate deed may be executed with a scroll
seal. Mills Co. v. Montelth, 2 Ore. 277.
The purpose of a corporate seal Is to give full

faith and credit to the writing to which It la
i.lipemled. Gutlirie v. Imbrie, 1:! Ore. 182; s. c,
6 I'ac. Rpp. 664.
Any seal convenient may be adopted. Eureka

Co. v. Baily, 11 Wall. 491.
Agent may be appointed by resolution without

corporate seal. Osboru v. Bank, "J Wheat. 738.
.V mortgage executed on behalf of a corporation

l>y a duly authorized agent is not void because
sealed with a scroll instead of the coryjorate seal.
Thayer v. Xehalem Mill Co., 51 Pac. Rep. 202.]

4. To purchase, possess, and dispose of
such real and personal property as may be
necessary and convenient to carry into
effect the objects of the incorporation, and
to take, hold, and possess, and dispose of all

real and personal property donated to such
corporation by the United States, or by any
State, territory, county, city, or other mu-
nicipal corporation or by any person, firm,
association, or private corporation, for the
purpose of aiding in the objects of such
corporation;

Foreign corporation may hold real estate. § 2988.

[Power to purchase land was Incident to cor-
porations at common law. Kelley v. Tran. Co..
3 Ore. 189.
Corporators may receive and hold property for

use of the corporation to be formed. Id.
Corporation must execute its deeds with cor-

porate seal, which may, however, be a scroll seal.
Mills Co. V. Monteith, 2 Ore. 277.
Directors cannot in their own names execute

deed for and in behalf of the corporation; It
must be the corporation's deed, executed by It.
Id.
Deed sealed with the corporate seal and sub-

scribed by president and secretary, declaring that
they subscribed it, for the corporation, passes
title. Moore v. Williamette, 7 Ore. 359.
A corporation has capacity to execute a deed

as attorney in fact for another. Killingsworth
v. Trust Co.. IS oic. :;.pi: s. c. i'.', Pac. Kcii. r,*;.

It is essential to the proper execution of a deed
or mortgage by a corporation that it be done In
the name of, and in behalf of the corporation,
and under its corporate seal. Brown v. Supply
Co.. 2:-! Ore. .=i41: s. c. :V2 P.-ic. Kcp. ,54S.

Mortgage reciting that a certain corporation
has conveyed, etc., executed by persons signing
themselves respectively " president " and " secre-
tary," sealed with their seals, and acknowledged
by them personally but not showing them to be
corporation officers, or that the instrument is
executed by corporate authority, is not the con-
tract of the corporation. Id.
Fact that certain persons are corporate officers

does not authorize them to mortgage corporate
property, unless authorized by board of directors.

Where lands are bought by a corporation not
authorized to hold real estate, and by it con-
veyed to a third person, it is held that a good
title will pass. Kelley v. People T. Co., 3 Ore.
is; I.

The business manager of a corporation at a
place distant from Its office, and the residence of
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Its officers and directors, held to have authority
to execute a mortgage on its behalf to secure in-

debtedness contracted in the conduct of its busi-

ness. Thaver v. Nehalem Mill Co., 51 Pac. Rep.
202.]

5. To appoint sucli subordinate officers and
agents as tlie business of the corporation

may require, and prescribe tlieir duties and
compensation;

Agent of foreign corporation. § 3289.

[Corporation cannot avail Itself of services of

a person and then screen itself from liability on
ground that it never passed an ordinance on the
subject. Tvlcr v. University, 14 Ore. 4.S."); s. c, 13

Pao. Rpp. 320.
Person cannot be the agent of a corporation In

making a purchase before the corporation exists.

Kellv V. Itiilile, 11 «»rc. I'r, s. c. 4 I'm-, liep. .">!»3.

Relation of attorney of the corporation to the
corporation requires the utmost good faith.

Powell v. R. R. Co., 15 Ore. 393; s. c, 15 Pac.
Rf'P. 063.
Officers of a corporation who do not act as Its

agent or trustee in executing a purchase by It,

or occupy a fiduciary relation toward it, may
legally contract with a vendor for a commission
on such sale. Jameson v. Coldwell, 23 Ore. 144;
s. c, 31 Pac. Rep. 279.]

6. To malie by-laws not inconsistent with
any existing law for the sale of any por-

tion of its stoclc for delinquent or unpaid
assessments due thereon, which sale may
be made without judgment or execution;

Provided, That no such sale shall be made
without thirty days' notice of time and
place of sale in some newspaper in circula-

tion in the neighborhood of such company
for the transfer of its stoclc, for the manage-
ment of its property, and for the general
regulations of its affairs;

Sale of stock, effect of. § 3230.

[Corporations in organizing have no authority
to make regulations disposing of future profits,

except by the articles of incorporation. Coyote
Co. V. Ruble, 8 Ore. 284.
The owner of stock has an untrammeled right

to dispose of it, and any by-law attempting to
limit such right is void. State v. Smith, 15 Ore.
98; s. c, 14 t'ar. Rup- '"^l^: 15 id. i:U. 3.S(>.

A corporation has no inherent power to forfeit

and sell shares held by a delinquent stockholder,
as such power can only be exercised when ex-
pressly conferred by statute. Budd v. St. Ry.
Co., 15 Ore. 413; s. c, 15 Pac. Rep. C.59.

By-laws for such u sale, authorized by above
section, must " not be inoonsistent with any
existing law." Id.
Such a by-law must be reasonable, and therefore

a resolution directed against the stock of a par-
ticular stockholder named is not a by-law. Id.]

7. In case the object or purpose for which
any such corporation is incorporated is in

whole or in part to construct, or construct
and operate a railroad, to lease any part or

all its road to any other company incorpo-

rated for the purpose of maintaining and
operating a railroad, and to lease or pur-

chase, maintain and operate any part or all

of any other railroad constructed by any
otlier company upon such terms and con-
ditions as may be agreed upon between said

companies respectively. Any two or more
railroad companies whose lines are con-
nected may perfect any arrangement for
their common benefit to assist and promote
the object for Avhich they were created;
Provided, That nothing In this act shall be
construed to authorize the leasing of any
railroad line to any company or corpora-
tion owning a road which forms a com-
peting or parallel line to its railroad.

Foreign railway corporation, conditions Im-

posed on. § 3293.

[PoTv-ers In general.— Evidence of powers Is

now found in the general laws and the articles
of incorporation. R. R. Co. v. Baily, 3 Ore. 164.

Corporations have only such powers as are
expressly conferred by statute or infidental to
their very existence. Lakin v. Willamette V. Co.,
13 Ore. 436; s. c. 11 I'ac. Rep. 6S; Beers v. Dalles
City. 16 Ore. .•!.34; s. e., IS Par. Reii. 835.

What Is meant by power of company " neces-
sary and convenient " to effect its objects. Kelly
V. Trans. Co., 3 Ore. 189.
The tendency of modern decisions is to assim-

ilate the powers of private corporations to those
of individuals and partnerships. Fink v. Road
Co., 5 Ore. 301.
A corporation organized to make and sell lumber

cannot hold mechanic's lien for labor performed
in construction of building. D. L. & M. Co. v.

W. W. M. Co., 3 Ore. 527.
Power to organize as a corporation for any law-

ful purpose, etc., includes power to organize for
purpose of buying, selling and leasing a railroad.
Ry. Co. V. R. & U- .Co., 10 Saw. 464.

A corporation cannot be a partner. Hackett v.

Ry. Co.. 12 ore. 124; s. <•., ti Pac. Rep. O.".!). But
may be a joint owner. Id.]

§ 3222. The coi-porators, or any portion of

them, desig'na.ted by a majority of tho
wliole numl>er. are autliorizod to open books
and receive subscription to the capital stock

of the corporation, and as soon as such capi-

tal stock lias been subscribed, they shall

give notice to the subscribers to meet at

such time and place as they may designate,

for the purpose of electing not less than
tliree directors, as the stockholders present
shall determine: Provided, That it sliall be
lawful in the organization of any corporo/-

tion to elect a lioard of directors, as soon
as one-half of the capital stock has been
subscribed.

Notice of first meeting. § 3226.

[Before organization completed, corporation can
receive subscriptions and sue on stock assess-
ments. R. R. Co. V. Scoggin, 3 Ore. 161.

Corporations in organizing have no authority to
make regulations disposing of future profits, ex-
cept by the articles of incorporation. Coyote Co.
V. Ruble, 8 Ore. 284.
Corporators may receive and hold property for

use of the corporation to be formed. Id.

Subscription to all the stock is unnecessary
before assessments may be levied. Williamette
V. Stannus, 4 Ore. 261.

SiUi'sci'iiilioii td all «t<ick is "imecessary Ijefore

assessments may be levied. Id.

Stockholders present and assenting to adoption
of by-law by stockholders, and not adopted by
board of directors, levying assessments, is es-

topped to deny legality of levy. Id.

Organizing by the corporation subscribing for
the majority of its stock is a nullity. Holladay
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T. Elliott, 8 Ore. 84. A corporation cannot sub-
scribe for its own stock. Id.
Minority of stock oiil.v being subscribed, stock-

holders cannot organize and elect directors. Id.;
Coj-ote V. Ruble, 8 Ore. 284.
I'erson may be a corporator who is not a stock-

holder. Id. Stockholder is liable for assessment
only when the records show assessment was
maile by directors. Id.
Agreement made by stockholder before or.t;aniza-

tion must bo adopted by corporation or the direct-
ors after their election to become binding. Id.
Subscription to half the stock must be made

before corporation can be organized. Id.
To be liable as a stockholder person must have

signed or expressly authorized an agent to sign
stock-book. Id.
Original stockholders are made liable only by

their written subscriptions, and there Is no es-
toppel between them. Id.
Agreement made before organization to sub-

scribe docs not authorize directors afterward
to put the person's name on the stock-list. Id.

Iii artiuu h.v coi-pdr.-i lidu tn recoxcr tiiiiiscii)' 'I'us

conditioiis nf the snl)S('rii)tioii ii<ay be inquired
into, and there is no estoppel. Id.
Stockholder purchasing mining property for

corporation may be held a trustee, and required
to convey to corporation. Id.
Entr.r by agent of name of principal in a stock-

list, without subscribing the principal's name to
subscription-list or stock-book by him as agent,
does not bind principal as a stockholder.
Grnntrers v. \ inso'i, o (tic. 17-!.

Where a bare subscription is relied on to show
a person a stockholder, the subscription itself
should contain enough to show his intention to
subscribe for the stock. Id.; Coyote v. Ruble, 8
Ore. 284.
Stockholder making a conditional subscription,

to take advantage of failure to corapl.v with the
condition should promptly require subscription
canceled. Lee v. Embrie, 13 Ore. 510; s. c, 11
I'nc. Hop. 270.
He ma.v be held liable as a stockholder, where

by his acts he has waived the condition. Id.
Unpaid subscriptions constitute a fund upon

which creditors can rely. Id.
Directors may make " calls " upon stock with-

out stating in their proceedings that such calls
are for a corporate purpose, or that the business
of the corporation required that such subscrip-
tions should be paid. Budd v. St. Ry. Co., 15
Or.\ 4];i; s. c, 1.) Tae. Kep. (>."i9.

The power to make calls upon stock is one of
" powers " vested in the corporation and to be
exercised by a board of directors from and after
their first meeting. Id.
All that is necessary is that there should be

some act or resolution which shows a clear offi-

cial intent to render due and payable a part or
all the unpaid subscriptions. Id.
The necessity of a call is not open to question

by stockholders. Id.
After one-half of the capital stock has been

subscribed and a board of directors elected, assess-
ments may be legally made upon stock so sub-
scrilu'd. I{. U. C"o. V. Hill, 2n ore. 177; s. c, 25
I'ao. Kcp. :!7'.).

In the case of an ordinary subscription to
capital stock, a tender of certificate for the shares
so subscribed is not a condition precedent to the
right to maintain action to recover assessments
legally made on such shares. Id.
Conditional subscriptions to capital stock, made

before the organization is effected, are not to
be considered as absolute and unqualified, or the
conditions thereto attached as void. R. R. Co.
V. Spilliiiiiii. li.". Ore. .">SV: s. c, .S2 Pac. Rep. (iSS.

Such (((Hilil ional subscriiitious cnniiot be eounted
in determining whetluM- the re<iuisite amount of
capital stock h.as b(>en subscrilK'd to authorize
tho o'-g:iiiiz.itinn rnder above section. Id.

It is an implied part of the contract of an
original subscribe)' to stock of a corporation after-
ward to be organized, that he is not liable to pay
assessments before one-half of the stock is sub-
scribed. Id. And no action may be maintained
on a subscription, made prior to organization,
where, at time of attempting organization, one-
half the stock had not been subscribed, unless

there has been some act on part of subscriber
ciiiisriiutini; ;i wniver <>i sui-h rc<inirenii'iir. Id.
Evidence held to show that half of the sub-

scribers to stock participated in the organiza-
tion as required by above section. Nickum v.
Burckhardt, 47 I'ac. Rep. 788.
One participating in tlie organization under the

articles is estopped to claim that the purpose
of the company differed from those stated in the
original agiccuicnts. Id.
The fact that, in organizing a corporation, no

formal stock-books were opened or stock sub-
scribed, could not be taken advantage of by au
incorporator. Jones v. Hale, 52 I'ac. Rep. lil.]

§ 3223. Tlie corporators present at such
ineetiuff shall be inspectors of the election,
and certify Avho are elected directors, and
appoint tlie time and place for their first

meetin,!;; and each stockholder who shall
attend in person or by proxy, appointed by
MTitinix. and snbscribed by such stockholder,
shall be entitled to one vote for each share
of capital stock subscribed by him; but after
such first election of the directors, no per-
son slinll vote on any share upon which any
installment, or portion thereof, is then due
and unpaid.

Notice of first meeting. § 3226. Tresident to
act as inspector of election. § 3227.

§ 3224. (As amended February 20. 1893.)
No person is elicrihle to the office of director
unless he is a stockholder in the corpora-
tion and a resident of the State: and a di-
rector ceasing to be such stockholder or
resident, ceases to be a director: Provided,
That corporations incorporated for tlie pur-
pose of constructing- railroads or military
wagon roads, canals, or liumes, or carrying
on mining enterprises, within or without
the State, or publishing newspapers, or con-
ducting institutions of learning, or for the
purpose of conducting any manufacturing
business, may permit a minorily of the
lioard of directors to reside out of the Stjite.

Before entering on the discharge of their
duties, the directors shall each iake and
subscribe an oath to faithfully and honestly
discharge such duties.

[A court will not inquire Into the length, ex-
tent or magnitude of canals or roads in cu-der to
ascertain whether a non-resident is qualified to
be a director under above section. State v. Smith,
1.". Ore. !tS: s. c. 14 I'lic. Rep. 814; ir. irt. i:^7. :iSi6.

A bona fide owner of shares is qualified to be
a director, although the transfer has not been
registered on company books. Id.]

§ .''.22l>. The direct-^v^ when (>l<Mted and
(jualified at the first meeting thereafter, shall
elect one of their number president, who
shall preside at their meetings, and perform
such other special duties as the directors
may authorize, and at the same time shall
appoint a secretary, whose duty it shall be
to keep a fair and correct record of all

the ofiicial business of the corporation.
From the first meeting of the directors, the
powers vested in the corporation are exer-
cised by them, or by their officers or agents
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under their direction, except as otherwise
specially provided in this chapter.

Falsifying records. § 1802. Powers of corpora-

tion. § 3221. See § 3227, and note. Wrongdoing
of directors. § 3231.

[Proceedings of a corporation must be shown
by its records. Coyote v. Ruble, 8 Ore. 284.
President of railroad company cannot mortgage

locomotives under corporate seal witliout express
autbority. Luse v. Ry. Co., 6 Ore. 125.
Persons signing note with his name, and adding

" Pres." or " Sec," is personally bound. Guthrie
V. Imbrie, 12 Ore. 182; .s. c, 6 I'ac. Kop. C(J4. But
officers signing their names and affixing corporate
seal with tlie name of corporation thereon binds
thf> foj-])(>r.ition. Id.
Fraud of directors not reviewed in equity unless

there be cause for removal and to wind up the
corporation. Hedges v. Paquett, 3 Ore. 77.

If not prevented by the by-laws directors may
fix their own compensation, and may pass upon
other questions in which the individual director
has an interest. Id. But such acts, are not con-
clusive, and are voidable, not void, and one who
seeks to set Iliem aside iimst show iii.jurv. Id.
Power of directors to contract with each other.

Schetter v. Southern Ore. Co., 19 Ore. V.y2; s. c,
24 Pn<-. Rep- "-.->.

A director acts in a trust capacity toward all

stockholders In respect to all corporate property,
and cannot so deal with such property as to
make profit for himself. Id.
Director of a private corporation is not individu-

ally bound by the vote of a majority of board
when be is one party and the corporation an-
other. Miller v. Mfg. Co., 3 Ore. 24; Hedges v.
Strong, id. 18.
Directors are trustees for the corporation. Cor-

bett v Wdodward. 5 Saw. -ni.!.

A mortgage given in good faith and openiy ro
a director of the mortgagor corporation to se-
cure a debt is valid. Jones v. Hale, 52 Pac. Rep.
311.]

§ 3226. The notice of the time and place of

the first meeting of the stockholders for the
election of directors shall be given by pub-
lication of the same for thirty days before
such meeting in some newspaper published
at lea^t once a week in the county where the
meeting is to be held, or in some newspaper
published in like manner, and in general cir-

culation therein; Provided, That uothins'

herein contained shall be construed to pre-

vent such stockholders from holding such
meeting for the election of directors before
the expiration of thirty days after such
stock is subscribed, and Avithout the publi-

cation of the notice above referred to; Pro-
vided further, That all such stockholders
shall be present at such meeting, or consent
thereto in writing, which consent shall be
filed with the secretary of such company.
All notices of subsequent meetings of stock-
holders or directors shall be given for such
time and in such manner as the directors
may prescribe.

Corporators to call meeting. § .3222.

[Proceedings of a corporation must be shown
by its records. Coyote v. Ruble, 8 Ore. 284.
A meeting of stockholders, and the acts of

such meeting, are invalid unless called upon the
proper notice to all. In re Mill Co., 3 Saw. 88.1.

§ 3227. There shall be an annual election

of directors, and at each election after the
first the president of the coi'poratiou shall

act as inspector of election, and certify who
are elected directors. The directors chosen
shall hold their offices for one year thereafter,

and \mtil their successors are elected and
(lualitied. The powers vested in the direct-

ors may be exercised by a majority of them,
and any less number may constitute a
quorum at all regular or stilted meetings
jiutliorized by the by-laws of the corporation,
in all cases when either the directors or in-

corporators shall have filed Mith the secre-

tary of State and county clerk a written
statement designating such less number suffi-

cient to form a quorum. And insurance
companies formed under this law may desig-
nate in their articles of Incorporation what
amount of per centum of the capital stock
shall be required to l>e paid in before com-
mencing business, and the stockholders shall
be liable for their residue of the stock held
by them respectively, when the business or
liability of the corporation shall require it.

See §§ 3225, and note. Corporators to be In-

spectors of election, when. § 3223.

[A pledgee of stock given as security for pay-
ment of a note has no right to cause transfer
of stock to be made on books before the note
matures, though there is an agreement to the
contrary, and an attempted transfer of that note
would not divest the purchaser of nis right to
vote the stock. State v. Smith, 15 Ore. 98; s. c,
14 Pao. Rop. 814: ]5 id. 137. ?,.%.

A bona fide owner of shares is qualified to be
a director, although the transfer has not been
registered on company books. Id.
Where a number of directors, in the absence

of others, proceeded imMediately after their elec-
tion to organize and elect a president, held, that
the proceedings were irregular and void, and
were not remedied by a subsequent ratification.
Id.
Directors owning all the stock, at a meeting

where all were present, three transferred all
their stock to the remaining two; held, purely
individual transaction, notwithstanding all were
otheers. JMays v. Foster, lli Ore. 214; s. c. 10 I'ac.
Rep. 17.

In absence of proof to contrary, a transfer of
stock to an individual cannot be held to be a
transfer to the company. Id. All directors must
have notice of the time and place of a meeting,
either actual or constructive, and any action had
at a meeting called without such notice is void.
Doeniljecker v. Lumb. Co., 21 Ore. 5(o; s. c, 28
I'ao. Hep. 899.
A director is not entitled to compensation for

services as such, unless it is provided for by a
resolution or by-law adopted prior to time of
his performance of such services. Wood v. Mfg.
Co., 23 Ore. 2U; s. c, 23 Pac. Rep. 848.]

§ 3228. Every corporation organized under
this charter shall keep a stock-book, in such
manner as to show Intelligibly the original
stockholders, their respective shares, the
amount paid, and the amount due thereon, if

any, and all transfers thereof, which stock-
liook. or a certified copy thereof, as to the
items in this section specified, as well as all

other books of the corporation necessary for
carrying on its business, shall be subject to
the inspection, at all reasonable hours, of any
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person interested therein and applying there-

for.

Falsifying records. § 1802. Secretary to keep

records. S 3225.

[Proceedings of a corporation must be shown
by Its records. Coyote v. Ruble, 8 Ore. 284.
Before a party can give secondary evidence on

contents of records of a private corporation, lie

must show that he cannot produce the original
in a reasonable time and with reasonable dill-

genca Bowriek v. Miller, \ll Ore. 25; s. c, 26
Pac. Rep. 861.]

§ 3229. The stocks In all private corpora-

tions organized under this chapter are to be
deemed personal property, and subject to at-

tachment, execution, levy, and sale as such;
and the coi^oration, in case of such sale, is

required to make the necessary transfer to

the purchaser upon the stock-book.

Stock personal property for taxation. § 2731.

And liable to attachment. § 148. Sale of stock

without judgment. § 3221, subd. 6.

[Mandamus does not generally lie to compel
transfer of stock on corporation books. Durham
v. Monumental Co., 9 Ore. 41; Slemmions v.
Tlionipsoii, u;; id. 21'>: s. c. 31 I'ao. llep. 514.

Remedy for refusal to transfer stock on stock-
books is by action at law for damages. Id.

Trover lies for conversion of shares of corporate
stock. Budd v. Ky. Co., 12 Ore. 271; s. c, 7 Tac.
Rep. 99.]

§ 3230. All sales of stock, whether volun-

tary or otherwise, transfer to the purchaser
all rights of the original holder or person for

whom the same is purchased, and subject

such purchaser to the payment of any unpaid
balance due, or to become due, on such slock;

but if the sale be voluntary, the seller is still

liable to existing creditors for the amount of

such balance, unless the same be dulj^ paid

by such purchaser.

See note to Const., art. XI, § 3.

[Under above section, all sales of stock subject
purchaser to unpaid balance due on said stock.
A debtor of the company conveyed his stock to
a trustee, to sell same to any person who would
pay his indebtedness to the corporation therefor.
Held, that this was no sale, and trustee was not
such purchaser as would incur the liability under
said tstaHite. Powell v. It. R. Co., 15 Ore. a<J3;

s. o.. 1.-, I'iio. Rep. iUVA.

The owner of stock has untrammeled right to
dispose of it, and any by-law attempting to limit
such ri^lit is void. .Stjitc v. Siiiilli, l'> Ore. 'J8;

S. o., H Pac. Rop. SM; 1.-) id. 1M7, .!S6.

Assignee of unpaid corporate stock becomes
liable for the unpaid balance thereon. Bush v.
Cartwright, 7 Ore. 329. But this does not abso-
lutely release the assignor. Id.]

§ 32.''.1. If the directors of a corporation de-
clare and pay dividends when the corporation
is insolvent, or which renders it insolvent, or
diminishes the amount of its capital stock,
such directors shall be jointly and severally
liable for the debts of the corporation then
existing or incuiTod while they remain in
office; or if such directors shah, by any offi-

cial act or conduct, fraudulently induce any
person to give credit to such corporation,

they shall be liable in like manner to such
person for any loss he may sustain thereby;
but any director who voted against such
dividend or such fraudulent act or conduct,
if present, or who thereafter, as soon as
the same came to his knowledge, file his

objections thereto, shall be exempt from
such liability.

Stockholders, liability of. Const., art. XI, § 8.

Publishing false reports. 5 1803. Wrongdoing
of director. § 3225.

[As to liability of directors, see Corbett v.

Woodward, 5 Saw. 404.]

§ 3232. Any corporation organized under
this chapter which does not elect dii-ectors

and commence the transaction of the busi-

ness for which it was formed. within one year

from the time of filing the articles of incor-

poration, shall thenceforth be divested of its

corporate powers, and if such corporation

shall, for any period of six months after the

commencement of its business, neglect and
cease to carry on the same, its corporate
powers shall also cease.

Action to annul existence of charter. § 356.

Who to prosecute same. § 359. Stockholders may
vote to dissolve corporation. § 3235.

[An action for annulling existence of a corpora^
tlon must be commenced by direction of governor
of the State. State v. Hulin, 2 Ore. 306.]

§ 3233. All corporations that expire by limi-

tation specified in their articles of incorpo-

ration, or are dissolved by virtue of the

provisions of section 3235, or are annulled

by forfeiture or other cause by the judgment
of a court, continue to exist as bodies cor-

porate for a period of five years thereafter,

if necessary for the purpose of prosecuting

or defending actions, suits, or proceedings
by or against them, settling their business,

disposing of their property, and dividing

their capital stock, but not for the purpose
of continuing their corporate business.

Judgment of dissolution. § 366.

§ 3234. The stockholders of any private in-

corporation heretofoi'e incorporated by any
special act of the legislature may at any
time hereafter, while such corporation ex-

ists, incorporate themselves under this act,

in the mode herein prescribed, for the pur-
pose of carrying on the enterprise, business,

pursuit, or occupation for which they may
have been specially incorporated; and the fil-

ing of the articles of incorpoi'ation shall be
deemed a surrender of such special incorpora-
tion, but not of any vested right thereunder,
and thereafter such corporation shall liave

the powers and privileges, and be subject to
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the liabilities and limitations, provided by
this act, and not otherwise.

Corporation shall not be created by special laws.
Const., art. XI, § 2. See § 8217.

§ 3235. Any corporation organized under
the provisions of this chapter may, at any
meeting of the stocliholders which is called
for such purpose, by a vote of the majority
of the stocli of such corporation, increase or
diminish its capital stock or the amoiint of
the shares thereof, or authorize the dissolu-
tion of such corporation, and the settling of
its business and disposing of its proi^erty,
and dividing its capital stock in any manner
it may see proper.

General powers of corporation.

§§ 3237-3238.
§ 3221. See

[Dlssohition and disposition of corporate prop-
erty Is controlled by the stockholders. Moore v.
Wllllamette, 7 Ore. 359.
In a suit to wind up an Insolvent corporation

all creditors and stockholders should be made
parties. Brundage v. Mon. G. & S. M. Co., 12
Ore. 3:^2; s. c, . Pac. Rep. 314.]

§ 3236. Any corporation formed for the pur-
pose of navigating any stream or other water
may, by virtue of such incorporation, con-
struct any railway, macadamized road, plank
road, or clay road, or canal or bridge, neces-
sary and convenient for the purpose of trans-
porting freight or passengers across any
portage on the line of such navigation, oc-
casioned by any rapids or other obstructions
to the navigation of such stream or other
water, in like manner and with like effect

as if such corporation had been formed for
such purpose.

See general powers of corporation. § 3221.

[Corporation organized for river transportation
Is not limited to one side of rlyer at portage.
R. R. Co. V. Bally, 3 Ore. 164.]

§ 8237. The stockholders may, by a majority
vote of the stock, cliange its general place of
business.

See § 3235.

§ 32.38. (As amended February 21, 1893.)
The directors of any coi-poration may file

supplementary articles of incorporation at
any time when a three-fourths vote of all

the stock subscribed shall so determine, for
the pui-pose of clianging its corporate name
or engaging in any business cognate or ger-
mane to the original objects or primary pur-
pose of said corporation not in violation of
law; or at any time when a seven-eighths
vote of all the stock subscribed shall so de-
termine, for the purpose of engaging in any
new enterprise or pursuit not in violation of
law. or for the iiurpose of changing any part
of their road, or canal, or either terminus, or

both, when not in violation of law, or any
contract entered into by said corporation.
The directors shall cause a notice to be pub-
lished of the filing of such supplementary
articles, setting forth the object of the same.

Articles of Incorporation. § 3218. See § 3235.

CHAPTER XXXIII.

Of Foreign Corporations Doing Business
in this State.

Sec. 3272. Certain foreign corporations not to do
business in Oregon without compli-
ance with this act.

3273. Deposit, how withdrawn, and notice
of intention to cease business.

3274. Claims against corporation, how and
when filed.

3275. Petition to circuit court for settlement
of business; jurisdiction and proceed-
ings in.

3276. Appointment of attorney by corpora-
tion.

3277. Who may be attorney for, and power
and authority of.

3278. Fee of State treasurer and expenses
of printing notices under this act.

3279. Surety companies may transact busi-
ness.

3280. Terms and conditions for so doing.
3281. Proceedings, when served on secretary

of State.
3282. Bonds and undertakings given by such

company.
3283. Compensation to be allowed such com-

pany.
3284. Estoppel of company to deny Its own

powers.
3285. Owner of vessel, when deemed foreign

corporation; agent to pay quarterly
tax.

3286. Compensation of county treasurer and
clerk.

3287. Record of licenses issued under this
act.

3288. Penalty for acting as agent of vessel
without license.

3289. Agent of vessel, who deemed to be.
3290. Life insurance agents to pay State one

hundred dollars annually.
3291. Fees of State treasurer.
3292. Fees of secretary of State.
3293. Conditions imposed on foreign railway

corporations, etc.
3294. Not to have greater rights than do-

mestic corporations.

§ 3272. No foreign corporation or associa-

tion shall be permitted to transact the lousi-

ness of fire or marine insurance, brokerage
or express, within the limits of this State,

without first complying with the provisions
of section 2 of this act;* and every person
acting or professing to act as agent for such
foreign corporation, before such compliance,
shall lie guilty of a misdemeanor, and on
conviction shall be punished by a fine not
exceeding one thousand dollars or imprison-
ment in the county jail not exceeding one
j'ear, or both, at the discretion of the court.

See*§ 516.

[The taking of a note for a premium by a resi-
dent agent of a foreign insurance company is

•Said section 2 reads as follows: " Every such
corporation before engaging in the business of
fire or marine insurance, or express or brokerage,
shall deposit with the treasurer of this State the
sum of fifty thousand dollars, as hereinafter pro-
VKU'd. '
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" doing Insurance business " within meaning of

above section, though merely receiving and for-

warding an application is not. Hackeney v.

Lcarv, I'J Ore. 4n; s. c, 7 I'iic Ucp. ."'.i:'.*. And
whi-re oouiiuiny has not complied with statute

rt'jrul.itinfr foreign insurance companies, such note
is void. Id.

Corporations not of the class named under
above section are not required to file their power
of attorney before doing business in Oregon.
Singer Co. v. Graham, 8 Ore. 17.]

§ ,".273. "When any corporation or associa-

tion, having made sucli deposit, sliall desire

to cease business in tliis State and witlidraw

Its capital, it may do so. by first siving six

montlis' public notice of such intention by
continuous publication in three weekly news-
papers, published in and of general circula-

tion in the State, and if no claim shall be

filed against such corporation witliin said

six months, the deposit may be withdrawn.
§ 3274. All residents of this State, having

outstanding policies of insurance made or
eft'i-ctcd within this State uj^on proix-rty. and
all persons having claims or demands a.gainst

such coi-porations or associations, for which
such deposit is security, may file the same
with said county treasurer, prior to the time
when such deposit is withdrawn, as in the
preceding section is provided; and such de-

posit shall not be withdrawn until such poli-

cies of insurance are provided for, and such
claims adjusted and settU-d. v, itliout leaving
a sufficient amount to cover the same in the
hands of such treasurer.

§ 3275. The corporation or .association, de-

sirous of discontinuing business, and with-
drawing its deposit, may, at the expiration
of the period required for publisliing its

notice, as in section 3273 provided, in case
it cannot amicaldy adjust its matters with
persons having or holding policies of insur-

ance against it, petition the circuit court of
the county for an adjustment of the same,
making the claimants parties, and tlie court
shall have full jurisdiction to examine and
determine the same as in proceedings in

equity.

§ 3276. A foreign corporation, before trans-

acting business in tliis State, must duly exe-
cute and acknowledge a power of attorney,
and cause the same to be recorded in the
county clerk's office, of each counfy wnere
it has a resident agent, which power of at-

torney, so long as such company siiall have
places of business in the State, shall be ir-

revocable, except by the substitution of an-
other fiualified i^erson for the one mentioned
therein as attorney for such company.

Corporation to appear by attorney only. § 1032.

Secretary of State attorney for corporation.

§ 3280.

§ 3277. Such power of attorney shall ap-

point some person who is a citizen of the

United States, and a citizen and resident of

this State, an attorney for such company,
and shall authorize and empower such at-

torney to accept service of all writs and pro-

cess, requisite and necessary to give complete
jurisdiction of sucli corporation to any of the

courts of tins State, or X'nited States courts

therein. and sliall constitute sueli attorney t'le

authorized agent of such corporation, upon
whom lawful and valid service may be made
of all writs and process in any action, suit,

or jiroceeding commenced by or against any
such corporation, in any of the courts men-
tioned in tliis section, and neces.sary to give

such courts complete jurisdiction thereof.

Service of summons by publication. § 56.

[Foreign banking corporations cannot transact
business in Oregon without recording the power
of attorney, and cannot enforce a contract made
unless they have complied with the laws. Bank
V. Page, 6 Ore. 431; In re Comstock, 6 Saw. 219;
Semple v. Bank, 5 id. 88.

Those sections do not affect any foreign cor-

porations extept those named. Mfg. Co. v. Gra-
ham, 8 Ore. 17.]

§ 3278. A. corporation or company oilering

to file a certificate of deposit with the State

treasurer shall pay such treasurer a fee of

ten dollars therefor, and all expenses of print-

ing any notice required by this chapter shall

be paid by the company concerning which
such notice is published.

See §§ 3286, 3291, 3292.

§ 3270. Any surety company with a paid-up
capital of five hundred thousand dollars in-

corporated under the laws of any State of

the United States, solely for the purpose of

transacting business as surety on obligation

of persons or corporations, and which lias

complied with all tlie requirements of law,

may transact such business in this State

upon complying with the provisions of tliis

act, and not otherAvise.

§ 3280. No surety company not incorporated

imder the authority of this State shall di-

rectly or indirectly take risks or transact

business in this State until it shall have first

appointed the secretary of State of this State

to be the true and lawful attorney of such

company in and for this State, upon whom
all lawful process may be served with the

same effect as if the company existed in this

State. Said poAver of attorney shall stipu-

late and agree on the part of the company
that any lawful process against the com-
pany Avhich is served on said attorney shall

be of the same legal force and validity as

if served on the company, and that the au-

thority shall continue in force so long as

any liability remains outstanding in this

State. A certificate of such appointment
shall be tiled in the office of the secretary

of State, and copies certified by him shall

be received in evidence in all the courts of

this State. Service of process in actions and
proceedings upon such attorney shall be
deemed service upon the principal; l)ut such
principal shall be allowed thirty days there-
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after within which to appear and plead in

aJl such actions and proceedings.

Foreign corporation; appointment of attorney.

§ 3276. SeiTice of process. §§ 55-56.

§ 3281. Whenever any lawful process

against a surety company shall be served
upon the secretary of State, he shall forth-

with forward a copy of the process served
upon him by mail postpaid and directed to

the secretary of the company. For each copy
of process the secretary of State shall collect

the sum of five dollars, Avhich shall be paid
by the plaintiff at the time of such service;

the same to be recovered by him as a part
of the taxable costs if he prevails in the suit.

See § 3292.

§ 3282. Any surety company may, on pro-

duction of evidence of solvency and credit

satisfactory to the judge, court, head of de-

partment, or other officer authorized to ap-

prove any bond or undertaking, be accepted
as surety upon the bond or undertaliing of

any person or corporation required by the
laws of this State to execute a bond or under-
taking; and if such company shall furnish
satisfactory evidence of its ability to pro-

vide all the security required by law, no
additional surety may be exacted; but other
surety may, in the discretion of the ofiicial

authorized to approve such undertaking, be
required, and such surety (surety company)
may be released from its liability on the
same terms and conditions as are by law pre-

scribed for the release of . individuals; it

being the true intent and meaning of this

act to enable corporations created for that
purpose to become surety on bonds or under-
takings required by law subject to all the
rights and liabilities of private parties.

Security for costs. § 566.

§ 3283. Any court or officer whose duty it

is to pass upon the account of any person or
corporation required by law to give a bond
or undertaking, may, whenever such person
or corporation has given any such surety
company as surety upon said bond or under-
taking, allow in the settlement of such ac-

count a reasonable sum for the expense of
securing such surety.

§ 3284. Any company which shall execute
any bond or undertaking as surety under the
provisions of this act shall be estopped, in

any proceedings to enforce the liability which
it shall have assumed to incur, to deny its

corporate power to execute such instrument
or assume such liability.

§ 328.5. The owner or owners of any vessel
propelled in whole or in part by steam,
owned without this State, and engaged in
navigating the waters of this State, or plying
between any port of this State and any port

or place without this State, is a foreign cor-

poration within the meaning of this chapter;
and the resident agent of such vessel is the
attorney of such corporation within the
meaning of this chapter, and shall pay into
the county treasury of the county in which
he resides the sum of t^sventy-five dollars
per quarter as such agent or attorney, and
upon the production of the county treas-
urer's receipt for such sum the county clerk
shall issue a license to such agent or attor-
ney to act as such for the ensuing three
mouths from the date of such license.

See § 516. Penalty for acting as agent without
license. § 3288.

§ 3286. Each county treasurer shall be en-
titled to receive and retain three per centum
of all moneys received by him under this

chapter, and each county clerk shall be en-
tilled to demand and receive from the per-
son applying for such license the sum of two
dollars for issuing the same.

See § 3278, and cross-references.

§ 3287. The county clerk shall record all

licenses issued by him under the provisions
of this chapter, specifying therein the date
of "such license, the amount of quarterly tax,
to whom issued, and for what purpose. On
the first day of each month, such clerk .'^hall

prepare and transmit to the secretary of
State a certified copy of such record.

§ 3288. Any person who shall act as agent
or attorney for any vessel without having
first obtained the license prescribed in this
chapter shall forfeit and pay to the State of
Oregon the sum of one hundred dollars, to
be recovered by action in the name of the
State as other fines and penalties are re-

covered.

§ 3289. Any person who acts or professes
to act as the agent, representative, or busi-
ness man of any vessel mentioned in section
3285 of this chapter, within this State, shall
be deemed the agent or attorney thereof
within the meaning of this chapter.

Penalty for acting as agent without license.

§ 3288. Jurisdiction of court. § 516.

§ 3290. All companies having agents or
solicitors doing business within the State as
life insurance agents or solicitors shall pay
to the treasurer of this State the sum of one
hundred dollars annually, in gold coin of
the United States of America.

§ 3291. The fees of the State treasurer for
carrying out such portion of the provisions
of this chapter as shall pertain to his office

shall be as follows: —
For keeping such deposits, and for return-

ing to depositors the coupons on all bonds de-
posited by them, one-eighth of one per cen-
tum per annum on all amounts so deposited
in his charge.

See 8 3278.
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§ 32t)2. The fees of the secretary of State

for t"in\viii,u: out su>'h portions of this i-htiptcr

as pertiiia to the duties of his office shall

be as follows: —
For recording each certificate of deposit

and issuing such certificate to depositors,

t^venty-five dollars. !

For Issuing license to life insurance agents

or solicitors annually, ten dollars.

For commission on the sale of stamps, as

provided in section 16 of this chapter, five

per centum of the amount so sold.

See § 327S, and cross-references.

§ 3293. Any foreign corporation incorpo-

rated for the purpose of constructing, or con-

structing and operating, or for the purpose of

or with the power of acquiring and operat-

ing, any railway, macadamized I'oad. plank
road, clay road, canal, or bridge, or for the

purpose of conducting water, gas, or other

substance by means of pipes laid under the

ground, shall, on compliance with the laws
of this State for the regulation of foreign

corporations transacting business therein,

have the same rights, powers, and privileges

in the exercise of the rights of eminent do-

main, collection of tolls, and other preroga-

tive franchises, and in the control, manage-
ment, and disposition of their business fran-

chises and property, as are possessed by cor-

porations organized for similar purposes un-

der the general incorporation laws of this

State.
Provided always. That in the case of the

leasing of any line of railroad incorporated
under the laws of this State by a foreign
corporation, such leasing shall be upon the
fundamental condition following, and not
otherwise: —

1. That such foreign corporation shall enter
into an agreement in writing with the State
of Oregon, duly executed by said corporation.

to be signed by its president and attested by
its secretary, which agreement shall be filed

with the secretary of State of the State of

Oregon, whereby and wliereiu said foreign

corporation shall agree that in all suits or

actions by and between said foreign incor-

poration and a citizen or citizens of this

State during the continuance of such lease

shall be prosecuted or defended to a final

determination in the courts constituted by
the laws of this State, excepting in cases

where such action or suit shall be com-
menced in or removed to the federal courts

by a citizen of this State, and upon the fail-

ure to comply with the terms of such agree-

ment by sucli foreign corporation, such lease

shall utterly determine and be rendered null

and void at the option of the legislative as-

sembly of the State of Oregon.
2. Tliat the State of Oregon reserves to

itself, through is (its) legislative assembly,

and in such manner as it shall determine,

the right, power, and authority to prescribe

the rate to be charged for the transportation

of person and property on such leased lines,

and also to prescribe and make such police

regulations for the government of such roads
as it may from time to time determine.

Property not to be taken by corporation without

compensation. Const., art. I, § 18. General powers

of corporation. § 3221, subd. 7. Election of

directors. § 3222.

§ 3294. Nothing in this act contained shall

be so construed as to give to any foreign

corporation or corporations any other or fur-

ther rights, powers, or privileges than may
be acquired or exercised by corporations in-

corporated under the laws of this State; but
only so as to give foreign corporations the

same rights, powers, and privileges, on a
compliance with the laws of this State, as

may be acquired or exercised by corporations

incorporated under the laws of this State.

SPECIAL ACTS RELATING TO CORPORATIONS ENACTED SUB-

SEQUENTLY TO 1887.

1. To provide for payment of employes by re-

ceivers.
2. Siuipliliud proceeding's iu justices' courts.

Act 1.

AN ACT to further simplify proceedings in

justices' courts.

Be It enacted by the legislative assembly
of the State of Oregon:

§ 5. * * * If the defendant be a cor-

poration, service of the summons may be
made upon it by delivering a copy tliereof

to the president, secretary, or managing or

local agent of such corporation.

§ 8. Chapter IV and section 80 of chapter
IX of the .lustices' Code as compiled by
Matthew P. Deady and Lafayette Lane be
and the same are hereby repealed.

(Filed in tlie office of the secretary of
State. February 20, 1893.)

See 8 55-56.

Act 2.

AN ACT to provide for the payment of

laborers and employes by receivers of cor-

porations, firms, and persons.

Be it enacted by the legislative assembly
of the State of Oregon:

Section 1. Whenever the business or prop-

erty of any person, company, or corporation
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in this State shall be placed by any court
in this State in the hands of a i-eceiver,

whether upon foreclosure or creditor's bill,

it shall be the duty of such receiver to report
immediately to the coiu-t so appointing him,
the amount due by said person, company, or
corporation, at the date of such receiver's

appointment, to employes and laborers of
such person, company, or coi-poration; and
it sliall be the duty of said coui't to order
the said receiver to pay out of the first re-

ceipts and earnings of said person, company,
or corporation, after paying current operating
expenses under his administration, the wages
of all employes and laborers which had ac-

crued within six months prior to the appoint-
ment of such receiver. It shall also be the
duty of such court to order such receiver
to pay the wages of all employes and labor-

ers employed by him at least once every
thirty days, out of the first receipts and
eai'nings of such person, company, or cor-

poration while under his management; but

should such receiver not take in sufficient

moneys from the receipts and earnings of
such person, company or corporation to pay
such employes and laborers, at least once
every thirty days, then such receiver shall
issue and deliver to each of such employes
and laborers, upon demand, a receiver's cer-

tificate, showing the amount duo sucli em-
ploye or laboi'er in money, whicli certificate

sliall draw interest at the rate of eight per
cent, per annum from the date of its issu-

ance until paid; and such receiver shall tliere-

after pay such certificates out of the first

moneys coming into his hands from the re-

ceipts and earnings of the properties under
his charge in the order of their issuance.

§ 2. Inasmuch as an emergency exists
which calls for the immediate operation of
this act, this act shall take effect and be
in operation from and after its approval by
the governor.
(Approved February 20, 1893.)

See S 1061.



INDEX TO OREGOK

ACTION: Page.

service of summons on corporation
"

by publication, on forei^ corporation '

against corporation on direction of governor ^

to avoid its cliarter or annul its existence ^

officer of corporation, for usui-pation, etc ^^^

against corporation for usurpation, etc ^

how commenced
judgment of exclusion *

costs *

jurisdiction of courts, when by or against corporation '••

security for costs when brought by a foreign corporation !->

corporation to appear by attorney 10

corporation may maintain and defend 13

AGENTS:
corporations may employ 1"*^

ANNULMENT:
of corporate existence, action for 8

for failure to transact business
1"

ARTICLES OF INCORPORATION:
made in triplicate 1 -

where to be filed 1 -

evidence of existence 1-

what to specify 12, 13

to specify termini of railroads, etc 12, 13

by corporation for reincorporation 17

supplementary, for change of name, etc IS

ASSESSMENT FOR TAXATION. (See Taxation.)

ASSESSMENTS:
sale of stock for unpaid, by-laws to regulate 1-^

ATTACHMENT:
shares of stock subject to '

ATTORNEY:
corporation must appear by 1^

BANK:
legislative assembly not to establish 5

BOOKS:
subscription, incorporators ^^

stock, what to show

.BY-LAWS:
corporation may adopt

for sale of delinquent stock ^

.

management of affairs

CAPITAL STOCK:
amount, articles to specify

-J

shares, amount, articles to specify ^^
, 14

subscriptions received

increase or decrease, meetings for



24 IlsT)EX TO OREGOi^^.

CERTIFICATE OF INCORPORATION. (See Articles of Incorporation.) Page.

CHARTER (See Articles of Incorporation):

action to avoid, how commenced S
continuance of existence after annulment 17

CONSPIRACY:
to prevent employment 10

CONTRACTS:
laws impairing obligation, not to be passed .5

corporation may make 13
CORPORATIONS:

formed under general laws j3

CREDIT:
of state not to be loaned 6

inducement of fraudulent, liability of directors 17

CREDITORS:
liability of stockholders to 5

of directors for illegal dividends, etc 17

DECREASE:
of capital stock, vote for 18

DIRECTORS:
election of first 14

stockholders may vote 15

notice to be published IQ

must be stockholder 15

residents of state 15

oath of ofiice . 15

officers elected by 15

corporation managed by 15

annual election of l'>

president to be inspector l<j

term of ofiice 10

majority a quorum l'>

liability for illegal dividends 17

for withdrawing capital IT

DISSOLUTION:
appointment of receiver 10

continuance of existence after IT

stockholders may vote 1^

DIVIDENDS:
illegal liability of directors IT

ELECTION:
first, of directors 15, 16

notice, when published 10

of directors, held annually 10

president as inspector 10

EMBEZZLEMENT:
of corporate funds by officers 10

EMPLOYES:
preventing, from working 10

to be first paid by receivers -1' ^-

EXISTENCE, CORPORATE:
continuance after dissolution IT

EX POST FACTO:
law, not to be passed ^

EXPRESS COMPANIES:
foreign, to make deposit 1^

deposit may be withdrawn 19

fees of state treasurer 21



INDEX TO OREGON. 25

FALSE: ^*se.

records, books and papers ^^

statements as to financial conditions ^^

FEES:
of navigation company agent ^^

license, of life insurance agents •"

^

of state treasurer for keeping deposits ^^

of secretary of state as to foreign corporations 21

FIRM INSURANCE COMPANIES:
1

S

foreign, to make deposit ^'^

deposit may be withdrawn ^*^

claims to be first filed ^''

adjustment of claims i<^

fees of state treasurer for keeping deposit 2"

FOREIGN CORPORATION:
service of summons on, by publication '

security for costs by *^

may hold and convey real property ^'^

deposit by certain ^^

attorney to be appointed ^^

for service of virits and process !•'

surety company, appointment of secretary of state as attorney ]S^

certificate of appointment to be filed
1"

service of process upon secretary of state 1-^

navigation company, when deemed 20

license of agent, fee 20

railway corporations, conditions imposed 21

not to have greater rights than domestic 21

FRANCHISE:
action for forfeiture

"

how commenced
"

leave of court °

judgment in favor of relator
"

parties defendant ^

judgment of ouster "^

INCORPORATION (See Articles of Incorporation):

for what purposes I-'

three or more persons may join in '^-

INCREASE:
of capital stock, vote for

1°

INDEBTEDNESS, CORPORATE:
stockholders liable for '^

directors liable for, for illegal dividends, etc 17

INSPECTOR:
of election, president as 1^

INSURANCE COMPANIES:
part of capital stock to be paid in IS

.JURISDICTION:
of courts over corporations 9

LABORERS. (See Employes.)

LIABILITY:
of stockholders for corporate debts 5

of directors for illegal dividends 17

for withdrawal of capital 17

for fraudulent inducement of credit
^.

17

10-2
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PROVISIONS RELATING TO CORPORATIONS.

ABTICLE I.

Declaration of Rights.

Sec. 17. Laws Impairing the obligation of con-

tr;ict>. <>! iiiaking irievocaule grants,

prohibited.

ARTICLE III.

Legislation.

Sec. 7. Local and special laws prohibited In cer-

tain cases.
24. No obligation of corporation to the

State to be released.

ARTICLE IX.

Taxation.

Sec. 1. Taxes to be uniform; exemption.
•_'. 1 imltiitiou of iiowcr to oxciiii't.

3. I'ower to tax corporations not to be sur-
rendered.

6. State credit not to be loaned to corpora-
tions.

7. Municipalities not to become stociiholders.

ARTICLE XVI.

Private Corporations.

Sec. 1. Unused charters to be void.
2. No charter to be validated or amended

except on coiKlitioii.

3. Right of eminent domain not to be
abridged or police power limited.

4. ("i niulative voting in stockholders' elec-
tions.

5. Foreign corporations to have place of
business In State.

6. Corporations nut to engage in business
unautliorized by charters.

7. riotitlous Increase of stock or bonds for-
bidden.

8. Taking private property to be compen-
sated.

!). Rank notes niid bills to be secured.
10. Repeal of charter authorized; no law

to create u<ore than one charter.
11. Notice of l)ills to ereatc banks; bank

charters liiiiiled to twenty yeais.
12. TeleKrajih lines.

13. The word •' corporation " defined.

ARTICjuE I.

Declaration of Rights.

8 17. No ex post facto law, nor any law
Impairing the obligation of contracts, or

inalving irrevocable any Rrant of special

privileges or immunities, shall be passed.

Special laws prohibited. Art. Ill, S 7. Repeal

of charter autliorizeil. Art. XVI. § li». Notice of

bills to create banks. Id., § 11. All charters

subject to alteraliou by legislature. Coi'iioiatiou.

§ 108. Legislation in interest of corporation, pre-

requisite. Id., § 120.

[When a power to alter, amend or repeal is re-

served in a charter, its exercise does not Impair,

the obligation of the contract. Comm. v. I- ayette,

55 Penn. St. 452.

Governor will not grant a charter to a pro-

posed ferrv company to include practically the

same termini as those of another corporation

chartered by a special act of assembly gy lug an

exclusive right, liitter v. 1-eiry Co., 14 1 euu. (...

C. 10; s. c, 33 W. N. C. 180.]

ARTICLE III.

Legislation.

§ 7. The general assembly shall not pass

any local or special law.***** *•• •
Exempting property from taxation;

Kegulatiug labor, trade, mining or manu-

facturing;
Creating corporations, or amending, re-

newing, or extending the charters thereof;

Granting to any coiiioration, association,

or individtial, any special or exclusive privi-

lege or immunity, or to any corporation, as-

sociation, or individual, the right to lay

down a railroad track;

Nor shall the general assembly indirectly

enact such special or local law, by the par-

tial repeal of a general law; but laws re-

pealing local or special acts may be passed;

Nor shall any law l>e passed granting

powers or privileges, in any case where the

granting of such powers and privileges shall

have been provided for by general law, nor

where the courts have jurisdiction to grant

the same, or give the relief asked for.

See art. I, § 17, and cross-references. Taxation,

power not to be surrendered, exemptions. Art.

IX, §§ 1-3. Charter not to be amended except

on condition. Art. XVI, § 2. Right of eminent

domain not to be abridged. Id., § 3. No law to

create more than one charter. Id., { 10. Cor-

poration, liiw foimed. Corporations, § 1. Amend-
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ment of charter regulated. Id., § 76. Certain

charters validated. Id., § 105. Exemption from
taxation. Taxation, § 520.

[Above section Is prospective, and does not re-

peal local or special acts in force prior to 1874.
AlleKlieny Co. v. Gibson, tto rciin. St. :i".i7.

A charter will not be granted, unless it appear
by ai-tl(M<'« th;it thert- is a necessity or a sub-
stantial advantage to be obtained by an Incorpo-
ration. Duch Nbve Lodge, 3 Penn. Dist. Rep. 215.
Incline plane companies have no exclusive privi-

lege, and it is no objection to granting of a
charter that another company had previously lo-

cated its road, and that route of proposed cor-
poration would Interfere with proposed extended
route of the old company. Plane Co. v. Grand-
View Plane Co., 15 Penn. C. C. 568.]

§ 24. No obligation or liability of any rail-

road or other corporation, held or owned by
the commonwealth, shall ever be exchanged,
transferred, remitted, postijoned, or in any
way diminished, by the genei'al assembly;
nor shall snch liability or obligation be re-

leased, except by payment thereof into the
State treasury.

State credit not to be loaned to corporation.

Art. IX, { 6.

ARTICLE IX.

Taxation.

Section 1. All taxes shall be imiform upon
the same class of subjects, wnthin the terri-

torial limits of the authority levying the
tax, and shall be levied and collecteil under
general laws; but the general assembly may,
by general laws, exempt from taxation pub-
lic property used for public piirposes. actual
places of religious worship, places of burial

not used or held for private or corporate
profit, and institutions of purely public
charity.

See art. Ill, § 7. Taxation, general provisions,

§S 1-114.

§ 2. All laws exempting property from
taxation, other than the property above
enumerated, shall be void.

Laws exempting property from taxation pro-

hibited. Art. Ill, § 7. Manufacturing corpora-

tion to be exempt from taxation. Taxation, § 520.

§ 3. The power to tax coiTJorations and
corporate property shall not be surrendered
or suspended, by any contract or grant to

"Which the State shall be a party.

See art. Ill, S 7.

§ 6. The credit of the commonwealth shall

not be pledged or loaned to any individual,
company, corporation, or association; nor
shall the commonwealth become a joint

owner or stocliholder in any company, as
soclation, or coriooratlon.

See art. Ill, { 24.

§ 7. The general assembly shall not au-
thorize any county, city, borough, township,
or incorporated district to become a stock-

holder in any company, association, or cor-

poration, or to obtain or appropriate money
for, or to loan its credit to, any corporation,
association, institution, or individual.

See Corporations. § 39.

[The purpose of this section Is to prevent the
money of th»' poopii' from passing into the con-
trol of private, irresponsible associations or par-
ties. Si)eer v. Scliooi Directors, 50 Penn. St. 150;
Ahl V. Gleim, 52 id. 432.]

ARTICLE XVI.

Private Corporations.

Section 1. All existing charters, or grants
of special or exclusive privileges, under
whicli a bona fide organization shall not
have talien place, and business been com-
menced in good faith, at the time of the
adoption of tliis Constitution, shall there-
after have no validity.

See Corporations, §§ 6 et seq. Writ of quo
warranto may issue. See Quo warranto, § 2.

Corporation not organized within two years. See

Corporations, § 126.

[Above section is not a violation of the pro-
vision in the United States Constitution forbid-
ding State to pass laws impairing the obligation
of contracts. Lumber Co. v. Commonwealth, 100
I'enn. «t. 438: Lejee v. li. R. Co.. 2 W. N. C. 170;
Douglass' App., 118 Penn. St. 65; s. c, 12 Atl.
Rep. 834.]

§ 2. The general assembly shall not remit
the forfeiture of the charter of any corpora-
tion now existing, or alter or amend the
same, or pass any otlier general or special

law for the benefit of such corporation, ex-

cept upon the condition that such corpora-
tion shall thereafter hold its charter sub-
ject to the provisions of this Constitution.

See art. Ill, § 7. Amendments to charter. See

Corporations, §§ 73 et seq. Power to revoke

charters reserved. Id., § 14.

[See Williamsport R. R. Co.'s App., 120 Penn. 1.]

§ 3. The exercise of the right of eminent
domain shall never be abi'idged, or so con-
strued as to prevent the general assembly
from taking the property and franchises of
incorporated companies, and subjecting
them to public use, the same as the prop-

erty of individuals; and the exercise of the
police power of the State shall never be
abridged, or so construed as to permit cor-

porations to conduct their business in such
manner as to infringe the equal rights of
individuals or the general well-being of the
State.

See art. Ill, § 7. Taking private property to be
compensated. Art. XVI, § 8.

[See In re Towanda Bridge Co., 91 Penn. St. 216.J
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§ 4. In all elections for directors or man-
agers of a corporntion, each niembov or

shareholder may cast the whole nnmlior of

his TOtes for one candidate, or distribute

them upon two or more candidates, as he

may prefer.

See Corporations, 5 31.

r.\bove spotlon applies without further lejrlsla-

tlon to all private corporations Inoorporated
Pince 1874. Pierce v. Commonwealth, 41 Leg. Int.

281.
"The whole number of his votes " means as

manr votes for each share as there are directors

to be elected. Commonwealth v. Lintsman, 23

Pitts. L. J. 122. . ^ XV
The above section, as well as the rest or the

ni-ticle. nmv. nixlpr the Act of Mnv -J'i. 1S7S (P. L.

.•54. § 2i. be nccontod bv a rosiolutiiin of t)i" fM-

rectorg of a corporation, ratified by vote of the
stockholders at the annual meeting. Baker v.

Pepper, 14 W. N. C. 560; see Hays v. Common-
wpiHli. S'J r>,.nn. St. .".IS.

Where charter of a corporation provided that
salaried officers should not be elected directors,

the fact that after the .\ct of >Tay 20. IRftl.

salaried officers were elected directors was held

not to make cornoration subject to provision of
Constitution of 1S74 reiative to cumulative voting.
Comnir'nwn'th v. T?u»ter\vorth. 160 l>cnn. St. .5.5:

s. c.. 2.<« AM. KoT>. -507.

Whcrp plinrtT i^f a corporntion antpdntos the
Constitution of 1874. and there Is no averment
that company has taken advantnirp of lesislation

since that year, cumulative voting will not be
allowed at ain election of directors. Dick v. R. R.
Co., 4 Penn. Dlst. R. 56.]

§ 5. No foreisn corporation shall do any
business in this State, v^ithont hayinc: one

or more known places of husiness. and an
authorized aqrent or acrents in the same,
upon whom process may be served.

Officer and agent within State. See Foreign

Corporations, § 1. Service of process. Id., § 12.

rSee Hagerman v. Slate Co.. 97 Penn. St. 5S4;

Retterlv V. Afnobipp Co., 4 W. N. C. 525; Wile
v. Onsel, 1 D. R. 188.]

5 6. No corporation shall ensasre in any
business other than that expressly author-

ized in Its charter: nor shall it t<ike or hold

any real estate, except such as may be neces-

sary and proper for its legitimate busin*^ss.

See Corporations. §§ 1-4. Specific powers. See

Foreign Corporations, §§ 8-10. General powers.

Pp<i Iron .ind Steel Manufacturinsr Companies.

Si 1 et seq. P>usiness speciflpd by charter only

to be conducted. See Manfacturing Companies.

I 13. Duties of secretary of internal affairs.

See Secretary of Internal Affairs, § 4.

§ 7. No coi*poration shall issue stocks or
bonds, except for money, labor done, or
money or property actually received: and
all fictitious increase of stock or indebted-
ness shall be void. The stoclv and indebted-
ness of corporations shall not be increased
exicept in pursuance of greneral law, nor
without the consent of the persons hold-

ing the larger amount in value of the stock

first obtained, at a meeting to be held, after

sixty days' notice, given in pursuance of

law.

Preferred stock, authority to issue, etc. See

Corporations, {§ 39-43. Increase of capital stock.

Id., §S 45 et seq.

[When a bank, without the consent of Its stock-

holders, executes a mortgage upon us property to

secure the debt of a creditor, which consists of

deposits In the bank, the execution oi Its mort-
gage Is not an increase of indebtedness such as
is prohil)iU'd by tliis section. Lewis v. Jcfferies, 86
Penn. St. 340; Ahl v. Uhojids. 84 id. 310: Powell
v. Kiair, 1.33 Id. 5.50; s. c, 19 Atl. Uep. 550; Roths-
child V. R. R. Co., 1 Penn. C. C. 620. A street

railway is a private corytoration within the mean-
ing of "this section. And neither by Its charter or

Its bv-laws can it di.sregard the constitutional re-

quirement of notice to stockholders of a proposed
Increase of stock. Shepp v. Ry. Co., 13 Penn. C.

C 254; s. c, 2 D. R. 670; see Columbia Bank's
App., ie W. N. C. 357; Chartiers v. R. R. Co., 1

Penn. C. C. 270.]

§ 8. Municipal and other corporations, and
individuals invested with the privilege of

taking private property for public use. shall

make just compensation for property taken,

injured, or destroyed by the construction or

enlargement of their works, highways or

improvements, which compensation shall

be paid or secured before such taking, in-

jury, or destruction. The general assembly
is hereby prohibited from depriving any
person of an appeal from any preliminary

assessment of damages against any such
coiijorations or individuals, made by viewers

or otherwise; and the amount of such dam-
ages, in all cases of appeal, shall, on the

demand of either party, be determined by a
jury, according to the course of the com-
mon law.

Right of eminent domain. Art. XVI, § 3. As-

sessment of damages. See Coi-porations, § 04.

[A corporation or an Individual must pay or

secure price of property before it Is taken; but
when the State exercises the power, it is not
necessarv that compensation slioiilil be ai-tiinll.T

paid before property Is appropriated. Navigation
Co. v. Coons. 6 W. \- S. ml: Pittsl>urgh v. .scott,

1 Penn St. ."^oO: Conuiiissioi.p's v. AVood. 10 id. 03;

Yost's Report, 17 id. 524; McClinton v. R. R. Co.,

66 Id, 404.]

§ 9. Every banking law sliall i)rovide for

the registry and countersigning, by an ofll-

cer of the* State, of all notes or bills de-

signed for circulation; and that ample se-

curity to the full amount thereof shall be
deposited with the auditor-general, for the

redemption of such notes or bills.

Notice of bills to create banks. Art. XVI, { IL

§ 10. The general assembly shall have tlie

power to alter, revoke, or annul any charter

of incorporation now existing, and revocable
at the adoption of this Constitution, or any
that may hereafter be created, whenever,
in their opinion, it may be injurious to the
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citizens of this commonwealth, in such man-
ner, however, that no injustice shall be
done to the corporators. No law hereafter

enacted shall create, renew, or extend the
charter of more than one corporation.

Laws Impairing obligation of contracts pro-

liihited. Art. I, § 17. Charter. See Corporations,

§ 6. Amendments to charters. Id., §§ 73-79.

Charters subject to power of legislature. Id.,

§ 108.

[To create, renew, or extend a charter means
to make a charter which never existed before,
to revive an old one which has expired, or to
increase the time for the existence of one M'hich
would otherwise reach its limit at an earlier
period. Moers v. City, 21 I'euu. St. 188; Cleveland
V. City, 27 id. 380. See Wagner v. Philadelphia,
18 Thila. 285; Bank v. City, 37 Pcnn. St. 340. Leg-
islature Is not the sole and exclusive judge of
the fact of misuse or abuse upon which their
.power to revoke is conditioned. Commonwealth
V. Pittsburg, 58 Penn. St. 26.]

§ 11. No corporate body to possess bank-
ing and discounting privileges, shall be
created or organized, in pursuance of any
law, without three months' previous public
notice, at the place of the intended loca-
tion, of the intention to apply for such privi-
leges, in such manner as shall be prescribed
by law; nor shall a charter for such privi-

lege be granted for a longer period than
twenty years.

See art. I, § 17. Banking Law shall provide for,

what. Art. XVI, § 9.

[The word " discounting " is used in Its bank-
ing sense. Building Assn. v. Seemiller, 15 Leg.
ini. I'SJ,; iScliolDer v. Assn., 35 I'eiiii. Si. 'zSS; In-
surance Co. V. Newcomb, 4 Leg. Gaz. 409. See
renewal of bank charters, 14 Penn. C. C. 144.1

§ 12. Any association or corporation or-

ganized for the purpose, or any individ-
ual, shall have the right to construct and
maintain lines of telegraph within this State
and to connect the same with other lines;

and the general assembly shall, by general
law, of uniform opei'ation, provide reason-
able regulations to give full effect to this

section. No telegraph company shall con-
solidate with, or hold a controlling inter-

est in the stock or bonds of any other tele-

graph company, owning a competing line,

or acquire, by purchase or otherwise, any
other competing line of telegraph.

§ 13. The term " corporations," as used in
this article, shall be construed to include all

joint-stock companies or associations, hav-
ing any of the powers or privileges of cor-
porations not possessed by individuals or
partnerships.

See Corporations, §§ 1 et seq.
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THE GENERAL LAWS OF PENKSYLVAXIA- 1894.

[The following arranRement of the hiws of Penn-
sylvania is taken from I'epi'er and Lewis' Digest,
by permission of the pTil)lisliers. Messrs. T. & J.

W. Johnson iSc Co., Philadelphia.]

Appeaic.

II. APPKAI. PHOCEEDIXGS.

Sec. 32. In appeals by corporations, affidavits to
be made by certain ollicers; bail ab-
soluie reipiired.

40. Bail alisolnie required in appeals by cor-

porations.
41. Forei;:n corporations required to give bail

absolute.

§ 32. In cnse of appeal, certiorari or ^rit

of error, by any corporation, tlie oath or

affirmation required by law. shall be made
by the president or other chief officer of the

corporation, or in his absence by the cashier,

treasurer or secretary; and when any cor-

poration shall be sued and shall appeal or

take a writ of error, the bail re<iuisite in

that case shall be taken absolute for the
payment of the debt, interests and costs

on affirmance of the judsrment.
(1817, March 22 6 Sm. L. 438, § 4.)

See Corporations, § 85.

[The requirement of bail in error is not to
found the writ, but to make it a supersedeas of
execution. Savings Tns. v. Smith. 7 Penn. St. 291.

See, also. Magill v. Kauffman, 4 S. & K. .517. This
act api)lies to all corporations. Washington Co.
V. Culleu. S S. .< R. .517.

Act not repealed but enlarged by Act of June
11. IS."^.: (P. T>. Olll. and the .•iffldavir may be made
by a special deputy of the corporation. Academy
V. Power, 14 Penn. St. 442.]

§ 40. When any corporation (municipal
coi'iwratioiis excepted), l)ein2: sued, shall ap-

peal or take a writ of error, the bail re-

quisite in that case shall be taken absohite.

for the payment of debt, interest and costs

on the affirmance of the iudcment.
a.«4T. March 1.".: V. L. .301, § 1.)

Nature of bail required. See Corporations, § 88.

[The act applies only to suits against corpora-
tions for liabilities incurred by them as corpora-
tions, not to cases where the corporation Is act-
ing as trustee. Nixon's Est., 8 W. N. C. 391.]

§ 41. In all suits or actions hereafter to

be brought in any court of record of this

commonwealth, against any for(Mgn corpo-

ration, or body corporate not holding its

charter tinder the laws of this common-
wealth, every judgment, verdict or award
rendered against such corporation, shall be
final and conclusive, tinless the said de-
fendants, in addition to the usual i»roceed-

ings inr cases of api)eal, shall give good and
sufficient bail, in the nature of bail absolute,

for the payment of such sum or sums as

shall be finally judged to be due to the
plaintifi' or plaint ills, together with interest
and costs thereon.

(1S4!». March 21; P. L. 21G. § 3.)

See Corporations, § 80.

Foreign Corporations, § 13.

Bail required. See-

Ill.

Cominoii Pleas.

EQUITY JURISDICTION.
Sec. 19. Equity jurisdiction of tlie common pleas.

20. Jurisdiction of common pleas of Philadel-
phia county.

§ 19. The several courts of common pleas
shall have the jiu'isdictiou and ixjwers of a
court of chancery, so far as relates to:

V. The supervision and control of all cor-

porations otlier than those of a municipal
character, and unincorporated societies or
associations, and partnersliijts.

See Corporations, § 80.

[The jurisdiction is general and unlimited over
corporations. Commonwealth v. Bank, 3 W. &
S. 1S4; S.iiiilfoid v. K. i'. {>.. '24 Pciui. Sr. :«(

;

Sarver's App., 81 id. 19.3; Frailey v. Stockwell,
2 D. R. 197; s. c, 12 Penn. C. C. 403.
Court may appoint a master to report upon

the facts of .-i i-asf before it. i'liillip's App., US
I'ciin. St. i;{0.

The court may decree the removal of the as-
signee of a corporation. Frailev v. Stockwell, 2
D. R. 197; s. c. 12 Penn. C. C.'403.

It has no jurisdiction to aiipoint receivers for
a foreign corporation doing busine-ss in this State
without having conformed to the laws relating-
to registry, etc. Fille v. Organ Co., 2 Del. Co.
R. 481.
The court may appoint a master to conduct a

corporate election where there is reason to be-
lieve injustice will be done. Tunis v. R. R. Co.,
1 D. R. 135; affirmed in Tunis v. R. R. Co., 14^
Penn. St. 80; s. c, 30 \S'. N. C. OC]

§ 20. The court of common jileas for the
said city and county [of Philadelphia] shall,

besides the powers and jurisdiction afore-
said, have the power and jurisdiction of
courts of chancery, so far as relates to:

I. The supervision and control of jiartner-

ships, and corporations other than munici-
pal corporations.

* « « « 41 « «

See Corporations, § 80.

Corporations.

/. hicorf^cnitiou.

Sec. 1. How corporations may be formed; corpo-
rate powers.

2. Classification and 'Jjower to hold real es-
tate.

3. Corporations of second class to include
corporations for the purpose of driv-
ing and floating logs, etc.

4. Traction motor companies.
5. Effect of incorporation.



10 PEN^SYLYAmA.
Incorporation of corporations.

//. Mode of Incorporation.

Sec, 6. Certificate and notice of application for
(•liiirtt'r.

7. Acknowledgment of certificate of asso-
ciation.

8. Charter may provide for the election of
officers at stated times.

9. RiUinciUiou of such provisions iu charters
heretofore granted.

10. Corporations of second class to be regis-

tered; existing corporations may ac-
quire the privileges of this act.

11. All corporations must be registered.
12. Renewal of charter; how effected.

13. Letters-patent may be issued to certain
corporations.

14. Charters may be perpetual or limited;
power to revoke reserved.

15. Court to limit yearly income.

///. By-Lazvs and Management of Corporations.

Sec. 16. By-laws.
17. Officers; their duties.
18. Principal office and time of meeting may

be changed.
19. Directors and stockholders may altei: the

times and places of meeting.
20. Directors mav be divided into classes.

21. Such classification heretofore made by
cliMi-rcr Ucilarcd ^alill.

22. Stockholders may fix the number of di-

rectors and time of annual elections.

23. Filling of vacancies.
24. INleetiims of certain corporations may be

held out of the State; annual elec-

tions excepted.
25. Ouornni of stocklioldors; liow determined.

26. When number of directors is increased, a
majority to constitute a ((uoruui.

27. Salaried officers may serve as directors.

28. Certain offices declared incompatible,
^y. Certain contracts declared voiu.

IV. Corporate Elections.

Sec. 30. Officers holding election to be sworn.
31. Cumulative voting.
82. Right to vote; how determined.
33. When beneficial owner of stock may vote.

34. Right of pledgor or pledgee to vote.

35. Voting by proxy.
36. Person voting as proxy to make oath In

certain cases.
37. Provisions as to proxies not to extend to

certain corporations.

]\ Capital Stock.

Sec. 38. Capital stock; payment of subscriptions;
stockholders in arrears not to vote.

39. Certificates of stock; transfers.
40. Preferred stock.
41. General authority to issue preferred

stock.
42. Preferred stock may be issued in classes.

43. Stock may be issued in exchange for
property; fictitious Increase forbidden;
deferred stock.

44. Stock to be personal property; not
transferable while calls are unpaid;
notes not considered ])aynient: lunds
not to be invested in stock of other
corporations.

VI. Increase of Capital Stock and Indebtedness.

Sec. 45. Increase of capital stock or Indebted-
ness.

46. Meeting of stockholders to be called.

47. Election in regard to increase.
48. Ballots; shares transferred, and proxies;

statement to be furnished judges of
election.

Sec. 49. If increase allowed, return of election
to be filed with secretary of common-
wealth; return to be recorded.

50. Report to be made to auditor-general.
51. Bonus on increase of capital stock.
52. Increase of capital stock and indebted-

ness of corporations created under the
Act of 1874.

53. Meeting of stockholders to vote on In-
crease.

54. Election in regard to increase.
55. Ballots; shares transferred, and proxies;

statement to be furnished judges of
election.

56. If increase allowed, return of election to
be filed with secretary of common-
wealth; return to be recorded.

57. Amount of increase authorized.
58. Bonus on increase of capital to be paid

by certain corporations.

I'll. Reduction of Capital Stock.

Sec. 59. Corporations may reduce capital stock,
or change par value of shares; may
convey franchises and property.

60. Manner of reducing capital stock.
61. Meeting of stockholders to be called, and

notice published.
62. Conduct of election in regard to reduc-

tion; result to be declared.
63. Ballots; proxies; statement to be fur-

nished judges.
64. Copy of return to be filed with secre-

tary of commonwealth; return to be
recorded.

J 'III. Power to Mortgage.

Sec. 65. Corporations may borrow money on bond
and mortgage.

66. Loan to redeem previous loans author-
ized.

67. Security of bonded Indebtedness may be
increased.

IX. Liability of Stockholders.

Sec. 68. Individual liability of stockholders.
69. To be enforced in suit against corpora-

tion; execution; assignment of judg-
ment to stockholders; limitation.

70. TndnKUial lialniily restricted.
71. Service of process.
72. Limitation of liability.

A''. Aviendinents to Charters.

Sec. 7.'5. Corporations formed under general act
may amend.

74. Notice of application for amendment.
75. Certificate and proof of publication; let-

ters-patent to issue; ceiliucale to be
recorded.

76. Amendments regulated.
77. Amendment of charters of corporations

of first class; merger and consolida-
tion.

78. Charters granted by the legislature to
be amended by the courts in certain
cases.

79. Courts authorized to change corporate
names.

XI. Suits Against Corporations.

Sec. 80. How suits may be brought.
81. What shall be deemed sufficient service.
Ki. Ser\'ice in actions for dauiages, when

office is out of county.
83. Service when property located "in county

where action is begun.
84. Judgment for want of an appearance.
85. Oath in case of appeal.



PENNSYLVANIA. 11

Incorporation — Gen. Laws, § 1.

Sec. 86. Service of notife when corporation is

party to a suit.

87. Proceedings wlicn corporation is a party.
88. Nature of bail required on appeai by

i

corporations.
89. Suits against corporations whose prin-

cipal ollice is out of the State.
00. Corporations to pay counsel fees in cer-

tain cases.
91. Construction of foregoing act.

92. Existence of corporation to be taken as
admitted, unless put in issue.

93. Right of individual, etc., to question cor-

porate power.

A7/. Assessment of Damages.

Sec. 94. Assessment of damages and proceedings
thereon.

A7//. Dissolution of Corporation.

Sec. 95. Courts may accept surrender of powers
and decree dissolution.

96. In what county proceedings to be insti-

tuted.
07. Dissolution upon quo warranto.
98. Appointment of receiver.
99. Sale of real estate upon dissolution; dis-

tribution of proceeds.

XIV. Sale of Corporate rranchises and
Property.

Sec. 100. Purchasers of franchises and property
constituted a body politic; their pow-
ers defined.

101. Nfw corixiiMiion to file certificate with
secretary of State.

102. Article XVI of Constitution to be ac-
cepted.

X03. Purchasers of franchises and property
may issue stocks and bonds.

104. Issues heretofore made ratified.

XI'. MisccUaiicoHS Prov{sio}ts.

Sec. 105. Certain charters validated.
106. Acts done by certain corporations vali-

dated.
107. Corporations violating conditions of

charter to be proceeded against.
108. All charters to be subject to power of

legislature.

109. Time for holding real estate bought un-
der execution or taken in satisfaction
of debts cxlfiiclod.

110. Obligations redeemable otherwise than
in gold and silver not to be Issued.

111. Corporations for profit may pension em-
ployes.

112. Jurisdiction of court in suits between
stockholders and others.

113. Certain corporations to become sole
surety in cases of trust.

114. In case of sale, letting or mortgaging of
real estate, copy of minutes to be
prima facie evidence, and may be re-

corded.
115. Informal acknowledgments by corpora-

tions legalized.

116. Informal acknowledgments by corpora-
tions cured.

117. Title to real estate of corporations sold

at sheriff's sale secured.
118. Probate of minutes by ex-offlcer after

dissolution sufficient.

119. Sale, lease or mortgage not to be In-

v>iliil;iti'<l l).v iiitorinality in execution
of instrument.

120. Acceptance of Constitution a pre-re-

quisite to legislation in the Interest of
any corporation.

121. How" such acceptance to be made.
122. Resolution of acceptance to be recorded.

Sec. 123. Execution of trusts; who shall make
oath.

124. Lease of works by one corporation to
another; settlement of accounts.

125. Work to be prosecuted in good faith;
time may be extended; method of
procedure for extension.

126. Corporations of second class not organ-
ized within two years to forfeit
charters.

127. Payment of dividends due the common-
wealth.

128. Auuiini-gcnernl to transfer stock sold
by the State.

129. Private corporations may purchase stock
<>i llic .v.ni.'i HMii SUMnisiiip ( oinpaii.\ .

130. Secretary of State to publish list of
charters.

131. How certain acts of the legislature to
be designated.

132. Investment of surplus by corporations;
election of directors.

I. INCORPORATION.

Section 1. CorporatioDS may be formed
under tlae provisions of this act by the volun-
tary association of five or more persons, for

the purposes and in tlie manner mentioned
herein, and when so formed, each of them
by virtue of its existence as such shall have
the following? powers, unless otherwise
specially provided:

General Powers.

I. To have succession by its corporate
name for the period limited by its charter,

and when no period is limited thereby, or

by this act, perpetually, subject to the

power of the general assembly, imder the

Constitution of this commonwealth.
II. To maintain and defend judicial pro-

ceedings.
III. To make and use a common seal and

alter the same at pleasure.

IV. To hold, purchase and transfer sucli

real and personal property as tae purposes
of tlie corporation require, not excoeiiiug

the amount limited by its charter or by law.
v. To appoint and remove such subordi-

nate officers and agents as the business of

tiie corporation requires, and to allow them
a suitable compensation.
VI. To maice by-laws not inconsistent witli

law. for the management of its property, the
regulation of its affairs, and the transfer
of its stociv.

VII. To enter into any obligation neces-
sary to tlie transaction of its ordinary af-
fairs.

(1874, April 29; P. L. 73, § 1.)

See Const., art. III. § 7. " Corporation " de-

fined. Id., art. XVI, § 13; see Acts Nos. 4, 5, at

pp. 71, 72.

[Companies organized under this act partake
of the nature of limited partnerships; and sliare-

holders who continue business after the expira-
tion of their charter, ass\ime a liability as in

ordinary partnership. Githens v. Grocery Co.,
' 2 ncl. Co., 452.

A married woman cannot be one of the five

persons requisite to form a corporation under this

1 act. In re Century Club, 27 W. X. C, 399.



12 PENNSYLVANIA.

Incorporation — Gen. Laws, § 2.

Under act of April 20, 1874. there must be five

persons, free from all legal disability, to form a
corporation, tliis number must be exclusive of
married women. I'otter Gas Co., 15 I'enn., C. C,
347.
An npnlli^ntiop for o cIiMrtor may be amended

by eliminating from the purposes certain unau-
thorized statements. Suburban Gas Co., 15 Penn.
C. C. 126: s. c, 14 id. 519.
Corporation has the rijjht to purchase its own

stock where transaction is made in good faith
and Is not prohibited by statute. Docli v. Cord-
ape <'i>.. Km I'cnii. St. .•iT(t: s. <., -U All. Kci'. «5(i.

Where a corporation has entered into a contract
which has been fully executed on one part, and
nothing remains but for it to pay tne considera-
tion money, it will not l)e allowed to say the con-
tract was ultra vires. Ins. Co. v. Brownback, 1
Penn. Sup. Ct. R. 183.
A corporation organized for the purpose of

" manufacturing anci supplying illuminating gas "

may deal in appliances for .the consumption of
gas, as well as for its manufacture and distribu-
tion. ^^:\'()ll(• \-. I.Miiciister (ias Light iV Fuel
Co., 37 Atl. Rep. 932.
Though a coi-poration legally entered into a

partnership, it must account to the other part-
ner, who nas fulfilled his obligations. Boyd v.
American, etc., Co., 37 Atl. Rep. 937.
Where one sues a corporation as a member of a

firm, the fact that he is a stockholder does not
authorize him to assert his rights as sucli. Id.
The rights of creditors of a corporation as

against a judgment entered on a .iudgment note,
because of its insolvency when the note was exe-
cuted, cannot be determined on an application to
vacate the judgment. Hall v. West Chester Pub.
Co., 37 Atl. Rep. 106.
Contract between stockholders construed, and

held not to show a sale by one of them to the cor-
poration. Poterie Gas Co. v. Poterie, 36 Atl.
Koi). 232.
Confession of judgment by corporation hold not

fraudulent, though the directors are incidentally
relieved from liability. Mueller v. Monongahela
Fire Clay Co., 38 Atl. Rep. 1009.]

§ 2. The purposes for AvhieJi the said cor-

porations may be formed shall be as fol-

lows, and shall be dis^ided mto tAvo classes:

Corporations not fcr Profit — First Class.

The first class those for —
I. The support of public worship.
II. The support of any benevolent, chari-

table, educational or missionary under-
taking.

III. The support of any literary, medical
or scientific undertalcing, library associa-
tion, or promotion of music, painting or
other fine arts.

IV. The encouragement of agriculture and
horticulture.
V. The maintenance of public or private

parks, and of facilities for sliating, boating,
trotting and other innocent or athletic
sports, including clubs for such purposes,
and for the preservation of game and fish.

VI. The maintenance of a club for social
enjoyments.
VII. The maintenance of a public or pri-

vate cemetery.
VIII. The erection of halls for public or

private pui-poses.
IX. The maintenance of a society for

benefii^ial or r>rotective purposes to its mem-
bers, from funds collected therein.
X. The support of fire engine, hook and

ladder, hose or other companies for the con-
trol of fire.

XI. For the encouragement and protection
of trade and commerce.
XII. For the formation and maintenance

of military organizations.
Each of said corporations may hold real

estate to an amount the clear yearly value
or income wht-reof shall not exceed twentj'
thousand dollars.

Corporations for Profit — Second Class.

The second class those for—
I. The insurance of the lives of domestic

animals.
II. The insui-ance of human beings against

death, sickness or personal injury.

III. The prevention and punishment of
theft or wilful injuries to property, and in-

surance against such risks.

IV. The construction and maintenance of
any species of road other than a railroad,

and the bridges in connection therewitli.

V. The construction and maintenance of a
bridge over streams within this State.

VI. The construction and maintenance of
a telegraph line.

VII. The establishment and maintenance
of a ferry.

VIII. The building of ships, vessels or
boats, and carriage of persons and property
thereon.

IX. The supply of water to the public.

X. The supply of ice to the public.

XI. The manufacture and supply of gas, or
the supply of light or heat to the public by
any other means.
XII. The transaction of a printing and pub-

lishing business.
XIII. The establishment and maintenance

of an hotel and drove yard, or boarding-
liouse. opera and market-house, livery or
boarding stJible, or either.

XIV. The creating, purchasing, holding
and selling of patent rights of inventions
and designs, wath the right to issue license
for the same and receive pay therefor.
XV. Building and loan associations.
XVI. (As amended June 25th, A. D. 181)5.)

Associations for the purchase and sale of
real estate, or for holding, leasing and sell-

ing real estate, for maintaining or erecting
walls or banks for the protection of low-
lying lands, for safe deposit companies, and
for buying, selling, trading or dealing in
any kind or kinds of goods, wares and
mercliandise at wholesale.
XVII. The manufacture of iron or steel,

or both, or of any other metal, or of any
article of commerce from metal or wood, or
both.

XVIII. The cairying on of any mechanical,
mining, quarrying or manufacturing busi-
ness, including all of the purposes covered
by the provisions of the acts of the general
assembly, entitled "An act to encourage
manufacturing operations in this common-
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weaJth," approved April 7, 1849, and en-

titled "An act relating to corporations for

meeliauical, manufacturing, mining and
quarrying punioses." approved July IS. 1863,

and the several supplements to each of the
said acts, including the incorporation of
grain elevator, storage warehouse and stor-

age yard companies, and also including the
storage and transportation of wjiter. with
the rigiit to take rivulets and lands and
erect reservoirs for holding water, and ex-
cluding the distilling or manufactiu'e of in-

toxicating liquors.

XIX. The insurance of owners of real

estate, mortgages and others interested in
real estate, from loss by reason of defective
titles, liens and incund)rances.
XX. The rechartering of corporations of

either of these classes, the charters whereof
are about to expire.

XXI. The construction and maintenance
of a wharf or wharves for public and private
use, and the maintenance of any unincorpo-
rated wharf or wharves already constructed.

XXII. The construction, erection and main-
tenance of observatories for public use or
scientific purposes.
XXIII. The formation and operation of

stages and omnibus lines.

XXIV. The formation and operation of in-

clined planes for the transportation of pas-
sengers and freight.

XXV. The construction and maintenance
of sewers, culverts, conduits and pipes, with
all necessary inlets and appliances for sur-
face, uuder-surface and sewage drainage for
the health, comfort and convenience of in-

habitants, and sanitary improvement in
cities, boroughs and townships of the com-
monwealth, and for this purpose to enter
upon and occupy any public highway with
the consent of the local authorities.

(1893, June 10; P. L. 4.35.)

See Const., art. XVI, § 6; Iron and Steel Manu-
facturiUj^ Companies, § 2.

[A corporation cannot be organized to carry
on a mercantile business of buying and selling,
under this act; if a charter contains such power
it is, to that extent, void; but good so far as it

contains powers autliorized by the act. Common-
wealth V. Mfg. Co., loG I'enn. St. 510; s. c, 27
Atl. Rep. i:',.

A corporation for mining and boring for petro-
leum, buying, shipping and transporting the same,
Is a mining company within the meaning of the
act. In re Mining Co., 9 Penn. C. 0. 323.
A corporation for manufacture and sale of gas

may be chartered, as of the second class, and
the franchises of such company would not con-
flict with the exclusive privileges granted com-
panies formed under eleventh division of the sec-
ond class. In re Dauphin Co., 1 Penn. 0. C.
480.
An association of coal dealers, organized for

purpose of maintaining prices, not entitled to a
charter; such combinations are not within mean-
ing of clause authorizing companies " for the en-
couragement and protection of trade and com-
merce." In re Coal Co., 9 Penn. C. C. 172.
Companies for the supply of electric light to

consumers are not authorized under eleventh
division of this class. Scranton Electric Light
Co.'s App., 122 Penn. St. 154.

103

Incorporation of company to engage In business
of supidying natural gas to consumers, not au-
thorized by this act. This act contemplates only
companies supplying the manufactured product.
KniiMsou V. ("(iiiiiiiunwcalth, IVH l'< nn. St. Ill; s. e.,

15 W. X. C. 425.]

§ 3. The carrying on of any mechanical,
mining, quari"j-ing or manufacturing busi-

ness, including all of the purposes covered
by the provisions of the acts of the general
assend>ly, entitled "An act to encourage
manufacturing operations in this common-
wealth," approved April 7, 1849, entitled "An
act relating to corporations for mechanical,
manufacturing, mining and quarrying pur-
poses," approved July IS, lS(Ki. and the sev-

eral supplements to each of said acts, includ-
ing the incorporation of grain elevators,
storage-house and storage yard companies,
and also including companies for the storage,
transportation and furnishing of water, with
the right to take rivulets and land and erect
reservoirs for holding water for manufactur-
ing and other purposes, and for the creation,
establishing, furnishing, transmission and
using of water power therefrom, the con-
struction of dams in any sti-eam, and the
driving and floating of saw logs, lumber and
timber on and over any stream not exceeding
thirty-five miles in length, and the heads of
all streams not exceeding thirty-five miles
in length from their source, by the usual
methods of driving and floating logs, timber
and lumber on streams, and so as not to ob-
struct the descending navigation bj' rafts
and boats, and also including the manu-
facture and brewing of malt liquors, but ex-
cluding the distilling and manufacture of
spirituous liquors.

(1893, June 10; P. L. 412, § 1.)

See Const., art. XVI, § 6; Iron and Steel Manu-
facturing Companies, §§ 1 et seq. ; Manufactur-
ing Companies, §§ 1 et. seq.

§ 4. In addition to the corporations for
profit of the second class, authorized to be
created by the second section of an act en-
titled "An act to provide for the lncoi*pora-
tion and regulation of certain corporations,"
approved April 29, 1874, coi-poratlons may
be created for the construction and operation
of motors and cables, and the necessai-y ap-
paratus and mechanical fixtui'es for apply-
ing and operating the same, and said coi'po-
rations may, in the manner provided in said
act, increase their capital stock to an amount
not exceeding the amount authorized thei'ein,
for nnning and manufacturing companies,
and such corporation shall have the power
to enter upon any street in which a pas-
senger railway now is or hereafter may be
constructed, with the consent of said pas-
senger railwaj^ and may construct, main-
tain and operate thereon such motors, cables
and necessary or convenient apparatus and
mechanical fixtures, as will provide for the
traction of the cars of said railway company:
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rrovided, That in such construction it shall

be subject to such reasonable regulations for

the protection and convenience of public

travel on said streets, as shall be ordained

by the councils of the borough, town or city

in which the same may be located; said

corporation shall also have power to receive

and hold such real estate as may be neces-

saiy for it«! purposes, and such personal

estate as may be acquired by it in the

prosecution of its ovisiness, and to enter into

contracts ^-ith passenger railway companies

to construct, maintain and operate motors,

cables and other appliances for the traction

of their cars, and to demand and receive, as

security therefor, mortgages by said com-
panies of their railways and franchises,

which mortgages the latter are hereby au-

thorized to execute and deliver.

(1883, June 13; P. L. 122, § 6.)

See Const., art. XVI, § 6.

§ 5. The incoi-poration of any association

of persons for the purposes named in this

act, or accepting the same, shall be held and
taken to be of the same force and effect as

if the powers and privileges conferred, and
the duties enjoined, had been conferred and
enjoined by special act of the legislature,

and the franchises granted shall be con-

sa-ued according to the same rules of law
and equity as if it had been created by
special charter, and no modification or repeal

of this act shall affect any franchise ob-

tained under the provisions of the same.

(1874, April 29; P. L. 73, § 25.)

II. MODE OF INCORPORATION.

§ C. The charter of an intended corpora-

tion must be subscribed by five or more per-

sons, three of whom at least must be citizens

of this commonwealth, and shall set forth:

Contents of Certificate.

I. The name of the coiijoration.

II. The purpose for which it is formed.

III. The place or places where its business

is to be ti-ansacted.

IV. The term for which it is to exist.

V. The names and residence of the sub-

scribers and the number of shares sub-

scribed by each.
VI. The number of its directors and the

names and residences of those who are

chosen directorsi for the first year.

VII. The amount of its capital stock, if

any, and the number and par value of shares

into which it is divided.

Notice to be Given.

Notice of the intention to apply for any
such chart.er shall be inserted in two news-
papers of general circulation, printed in the

proper county, for three weeks, setting forth

brieriy tlie character and object of the cor-

poration to be formed, and the intention to

make application therefor.

Certificates for First Class.

The said certificates of incorporation of

the first class shall be acknowledged by at

least three of those who subscril>e to them
before the recorder of deeds of the county
in which the business of the corporation is

to be transacted to be their act and deed, and
the same being duly certified under the

hand and official seal of the said recorder of

deeds, shall be presented to a law judge of

the said county, accompanied by proof of the

publication of the notice of such application,

who is hereby required to peruse and ex-

amine said instrument, and if the same shall

be found to be in the proper form, and
within the pui-poses named in the first class

specified in the foregoing section, and shall

appear lawful and not injurious to the com-
munity, he shall endorse thereon these facts,

and shall order and decree thereon that the
charter is approved, and that upon the re-

cording of the said charter and order, the
subscribers thereto and their associates shall

be .a corporation for the purposes and upon
the terms therein stated, and the said order
and charter shall be recorded in the oflSce

for the recording of deeds in and for the
county aforesaid, and from thenceforth the
persons named therein and subscribing the
same, and their associates and successors,

shall be a corporation by the name therein
given.

Certificates for Second Class.

The certificate for a corporation embraced
within the second class, named in the foi-e-

going section, shall set forth all that is

hei'einbefoi'e required to be set forth, and,
except building and loan associations, shall

also state that ten per centum of the capital
stock thereof has been paid in cash to the
treasurer of the intended corpoi'ation, and
the name and residence of such treasurer
shall be therein given. The same shall be
acknowledged by at least three of the sub-
scribers thereto, before the recorder of deeds
of the county in which the chief operations
are to be carried on, or in which the prin-
cipal office is situated, and they shall also
make and subscribe an oath or attirmation
before him, to be endorsed on the said cer-
tificate, that the statements contained
therein are true. The said certificate, ac-
companied w'ith proof of publication of
notice as hereinbefore provided, shall then
be produced to the governor of this common-
wealth, who shall examine the same, and
if he find it to be in proper form and within
the purposes named in the second class,

specified in the foregoing section, he shall

approve thereof and endorse his approval
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thereon, .and direct letters-patent to issue in

the usual form, incorporating the subscrib-

ers and their associates and successors into

a body politic and corporate, in deed and in

law, by the name chosen, and the said cer-

tificate shall be recorded in the otHce of the
secretary of the commonAvoalth, in a book
to be by him kept for that purpose, and he
shall forthwith furnish to the auditor-gen-
eral an abstract therefrom, showing the
name, location, amount of capital stock, and
name and address of the treasurer of such
corporation. The said original certificate,

with all of its endorsements, shall then be
recorded in the office for the recording of
deeds, in and for the county where the chief
operations are to be can-ied on, and from
thenceforth the subscribers thereto, and
their associates and successors, shall be a
coiiwration, for the purposes and upon tlie

terms named in the said charter. Certified
copies of both the records thereof and of the
cliarters of the corporations named in the
first class specified in the foregoing section
shall be competent evidence for all purposes
in the courts of this commonwealth. The
secretary of the commonwealth shall charge
and receive a fee of five dollars upon every
paper relating to a corporation filed or re-

corded in his ofiice.

(1874. April 29; P. L. 73, § 3.)

Unused charters void. Const., art. XVI, § 1.

Subject to .imeudnieiit. Id.. ;irt. XVI, § Id; sec

f§ 7 et seq., post. Classlflcation made by charter,

valid. § 21, post. Amendment of charters. §§ 73-

79, post. Dissolution of corporation. §§ 95-99,

post. New corporation to file certificate. § 101,

post. Ch.nrters validated. § 10.5. post. Corpora-

tion violating charter, to be proceeded against.

§ 107, post. Charters subject to power of legis-

lation. § 108, post. Forfeiture of charters. § 126,

post. Foreign corporation to file certificate. See

Forei„'u (onxiratioiis, § 5. Place of business luny

be changed. § 18, post. Corporations whose
charter;' have expired. See Manufacturing Corpo-

rations, § 14. List of charters to bo published.

§ 13v), post.

[The requirement that three of the subscribers

to the charter of an intended corporation shall be
citizens of this State does not affect the right

of other than citizens to become shareholders
after the company has been duly chartered.
Coiiiinoiiwoalth v. Det wilier, 131 Peiiii. St. (il4;

s. .-.. IS Atl. ncfi. O'.to.

Petition for a charter should set forth nothing
except what is prescribed by the act of assembly

;

court will not approve a charter containing mat-
ter which is properly the subject of by-laws. In
re Charter, 1 Del. Co. R. 415; In re Charter, 14

Phil. 130. Such charter should be written on a
single piece of paper. Id.

An application for a charter should contain a
reference to the division or divisions of the sec-

tion under which incorporation is sought. A
cliarter \vlii<'li s|ie<-ilii's a uarticular purpose,

which is not fully embraced in the general pur-
Tiose-^ sl-ir.'il ill ilH' ( ()r|H.r;iti(>ii .\ct. will l)e re-

fused. Pennsvlvania Assn., 1 D. R. 763.

A title which may lead to a confusion with
title of existing corporation will not be ap-
proved. In re Waverly, 1 D. R. 605.

Two purposes may be combined when they are

kindred and cognate; but the application should

be definite and express singleness of purpose. In
re Newton, 10 Peun. C. C. 452.
As to Mhat application for charter should con-

tain; see Mutual .\ssn.. in I'hil. :'.Si>.

An application for the Incorporation of a water
company, which fails to state where the com-
pany will be liK'ated, or into what town, borough,
city or district It proposes to Introduce water,
does not meet requirements of act. In re Perklo-
men, 2 D. R. 466.
The personnel of the board of directors, during

first vear of a corporation's existence, Is not re-

stricted to the individuals named in the certifi-

cate by the provision that a certiiicate of In-

corpora'tlon must set forth the number of dl-

r<'ctoi-s. etc. Conniion wealth v. Hell lis, S Penn.
C. C. 410.
The executh'e department Is required under this

section to grant a charter If the application Is

in proper legal form, and the law has In all re-

spects been observed. Extraneous matters can-
not he considered. In re Uridire Co., :{ii AV. N.

C. 200; Suburban Co. v. Lansdowne, 3 D. R. 597.

Charter will not be refused because the adver-
tising notice contained more than law would per-
mit In the charter, provided it stated enough to
constitute a notice of the object proposed. So-
wego Water Co., 36 W. N. C. 148.

Upon an application for a charter, a statement
of the purpose should be In general terms. Mc-
Clurg Gas Construction Co., 4 Penn. DIst. Rep.
349.
Upon an application to the governor for a

charter, a disputed question of fact must be
removed to the courts. Water Co. v. So. Side
Co.. 15 Peun. c. c. f.ii:v, s. c. :^6 \V. N. c. 55.

Failure to record the subscription of incorpora-
tion " In the oflSce for the recording of deeds In

and for the countv where the chief operations are
to be carried on!" as rennirod liv .\ct of .Vjiril

29, 1874, will render the incorporators personally
liable to persons who deal with them without
knowledge of the incorporation. Guckert v.

H-'.L-e. 1,50 Penn. St. 303; s. c. 'JS .\tl. Rep. 249.

Failure to record a certificate of Incorporation,
as required by statute, makes the Incorporators
liable as partners to persons dealing without
knowledge of the incornoration. N. Y. Nat. Ex-
change Bank v. Crowell, .35 Atl. Rep. 613.]

§ 7. From and after the passa.ire lieroof, all

certificates of association or articles of in-

corporation may be acknowledged and
sworn to before a notary public of the cora-

inonwealth of Pennsylvania, in the same
n'nnnor, and with like force and effect, as

tliough acknowled,£red and sworn to before

the recorder of deeds of the proper county.

(1891, April !.">; P. L. 18, § 1.)

§ 8. It shall be lawful to insert in any
charter or amendment of a charter for a
corporation of the first class, under the *' Cor-

poration -Vet of 1874," and its supplements,

a provision or provisions that the directors,

n'nnagers. trustees, vestrymen or other gov-

erning body, as the case may lie. of such
coriioration, may be elected so tliat a half,

or tliird, or fourth, of the whole number
only, sliall be elected each year, the dis-

tribution to be luade in such manner as the
clinrtor may direct.

(1887, IMay 23; P. L. 105. § 1.)

Directors may be divided Into classes. § 2U.

post.

§ 9. In all cases in which lieretofore such
provisions have been introduced into any
cliarter for a corporation of the first class,

or in any amendment of a cliarter of any
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sucli coiiioration, eitlier antedating the said
act of 1874 or otlierwise, and lias been ap-
proved by the proper court and duly re-

corded, said provision of said charter or
amendment is herebj' ratified and confirmed.

(1887, May 23; P. L. 165, § 2.)

Amendment to charters. §§ 73 et seq., post.
Charters validated. § 105, post.

S 10. No coi-poration of the second class
shall go into operation vs'ithout first having
the name of the institution or company, the
date of incorporation, the place of business,
the amount of capital paid in, and the names
of the president and treasurer of the same,
registered in the office of the auditor-gen-
eral; and any such institution or company
which shall neglect or refuse to comply with
the provisions of this section, shall be sub-
ject to a penalty of five hundred dollars,
which penalty shall be collected on an ac-
count settled by the auditor-general and
State treasurer as taxes on capital stocli are
settled and collected. Any corporation or
corporations for any of the purposes named
and covered by the provisions of this act,
heretofore created by any special act or acts,
or in existence under the provisions of any
general law of this commonwealth, shall be
entitled to all the privileges, immunities,
franchises and powers conferred by this act
upon corporations to be created under the
same, upon filing in the office of the secre-
tary of the commonwealth a certificate of
a single corporation, or a joint certificate if

two or more corporations incoi*porated for
and doing the same liind of business, under-
the seal or seals of said corporation or cor-
porations, accepting the provisions of the
Constitution and of this act, duly authorized
by a meeting of stockholders called for that
purpose; and upon such acceptance and ap-
proval by the governor, he shall issue letters-
patent to said corporation, or if two or more
corporations, to said corporations as one cor-
poration, under such name as shall be desig-
nated by said corporation or corporations in
said single or joint certificate, together with
the amount of capital, number of shares
and par value thereof, as shall be desig-
nated by said corporation or corporations in
said certificate: Provided, That where two
or more corporations shall malie a joint
certificate as aforesaid, and letters-patent
shall be issued to said new corporation, said
corporation shall thenceforth be deemed,
held and talcen to be merged and con-
solidated, and be subject to all the limita-
tions and liabilities of this act..

(1S7G, April 17; P. L. .30, § G.)

See § 11. Amendments and consolidation.
§§ 75-77, post. Resolution of acceptance to be
recorded. § 121, post. Foreign corporation to file

statement. See Foreign Corporations, § 2.

[Corporations accepting the provisions of the
Greneral Corporation Act, under this section, are

controlled entirely by such provisions; and all
powers and rights conferred upon them by prior
act are non-operative. Wallace v. Lehigh, 1
North. Co. R. 117.]

§ 11. Hereafter no institution or company,
incoiiiorated or organized by or under any
law of this commonwealth, general or
special, or incorpoi*ated or organized under
the laAvs of any other State and doing busi-

ness in this commonwealth, shall go into
operation without first having the name of
the institution or company, the date of in-

corporation or organization, the act of as-
sembly or authority under which incorpo-
rated or organized, the place of business,
the post-office address, and names of the
president, secretary and ti'easurer, the
amount of capital authorized by its charter,
and the amount of capital paid into the
treasury of the company, registei'ed in the
office of the auditor-general; and every in-

stitution or company now engaged in busi-

ness in this commonwealth shall, within
ninety days after the passage of this act,

register as herein required in the oflice of
the auditor-general; and any such institu-

tion or companj^ which shall neglect or re-

fuse to comply with the provisions of this

section, shall be subject to a penalty of five

hundred dollars, Avhicli penalty shall be col-

lected on an account settled by the auditor-
general and State treasurer, in the same
manner as taxes on stock are settled and
coUected.

(1879. .Tune 7; P. L. 112, § 1.)

See § 10, ante, and cross-references. Corpora-
tions to be registered. See Taxation, § 1.

§ 12. Ooi-porations created by or under the
laws of this State, embraced within either
of the classes named in section two of this
act, the charters whereof are about to ex-
pire by lapse of time from their own limita-
tion, may be rechartered, or the charters
thereof renewed, under the provisions of this
act, by preparing, having approved and re-

corded the certificate named in said section
for the class of corporation of which the
same is one, in addition to the requirements
provided in this act for a new corporation;
the certificate for a recharter shall state the
fact that it is a renewal of the former
charter, naming the coi-poration and the
date of its first charter. It shall also be
accompanied with a certificate, under the
seal of the coiiioration, showing the consent
of at least a majority in interest of such
corporation to such recharter. It shall also
state the financial condition of the said cor-
poration at the date of such certificate,
showing capital stock paid in, funded debt,
floating debt, estimated value of property
and cash assets, if any. It shall expressly
accept the provisions of the Constitution of
this State and of this act, and expressly sur-
render all privileges conferred upon such
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corporation by its original charter that are

not enjoyed by corporations of its class nu-

<Jer Tliis act or general laws of this common-
wealth. From the date of i-ecording of such
certillcate, if tlie corporation be of tlie tirst

class named in section two of this act, and
from the date of letters patent, if of the

second class, the said rechartered corpora-

tion shall be and exist as a new corporation

under the provisions of this act and of its

said renewed charter; and all of the rights,

privileges, powers, immunities, lands, prop-

erty and assets, of Avhatever kind or char-

acter the same may be, possessed and owned
•by the said original corporation, shall vest

in and be owned and enjoyed by the said

rechartered co-rporation, as fully and with
like effect as if its original charter had not

expired, save as herein and by said certifl-

cate expressly stated otherAvise; and all

suits, claims and demands by said corpora-

tions in existence at the date of such re-

charter, shall and may be sued, prosecuted
and collected, under the laws governing the
said corporation prior to its recharter, and
all claims and demands of every nature and
character in existence at said recharter,

may be collected from and of the said re-

chartered corporation, as fully and with
like effect as if no change had taken place.

(1874, April 20; P. L. 73, § 40.)

See § 6, ante. Charters may be perpetual or

limited. § 14, post.

§ 13. Upon the application of the presi-

dent and secretary of any corporation here-

tofore or hereafter created under any
general or special law of this common-
wealth, accompanied by due proof that said

corporation has complied with all the con-

ditions provided by law and the Constitu-

tion to enable it to have a corporate
existence and transact business, it shall be
lawful for the governor to issue letters

patent under the great seal of the common-
wealth, in sucli form as he may prescribe, to

such corporation, declaring it to be and
erecting it into a body corporate or politic

in deed and in law.
(1874, May 1.5; T. L. ISO, § 1.)

Letters patent on amendment. § 75, post.

§ 14. The charters for incorporations

named in this act may be made perpetual,

or may be limited in time by their own
provisions; and the general assembly re-

Serves the power to revoke or annul any
charter of incorporation granted or accepted
under the provisions of this act, whenever
in the opinion of the said general assembly
It may be injurious to the citizens of this

commonwealth, in such manner, however,
that no injustice shall be done to the cor-

porators or their successors.

(1874, April 29; P. L. 73, § 4.)

See Const., art. XVI, i 2. Charter. § 6, ante.

§ 15. It shall be the duty of the court in

granting a charter of incorporation for any
purpose, to limit the yearly income of such
corporation, other than from real estate,

to such sum as in the opinion of the court
will not be injurious or prejudicial to the
commuuitv.

(18r)4, February 20; P. L. 90, § 3.)

Taxation of gross receipts. See Taxation, § 10.

III. BY-LAWS AiVD MA3V\GE31EXT OF
CORPORATIOXS.

§ 10. The by-laws of every corporation

created under the provisions of this statute,

or accepting the same, shall be deemed and
taken to be its law, subordinate to this

statute, the charter of the same, the Con-
stitution and laws of this commonwealth
and the Constitution of the United States.

They shall be made by the stockholders or"

members of the corporation at a general
meeting called for that purpose, unless the
charter prescribes another body or a differ-

ent mode. They shall prescribe the time and
place of meeting of the corporation, the
powers and duties of its othcials, and such
other matters as may be pertinent and neces-

sary for the business to be transacted, and
may contain penalties for the breach thereof,

not exceeding twentv dollars.

(1891, May 14; P. L. CI. S 1.)

See §§ 17 et seq., post. By-laws may determine
what constitutes quorum. § 25, post.

[A by-law is ultra vires and void where It Is

clearly alien to the nature of the corporation,
and is a departure from the purpose sot out In
the cluirt<'r. Crunipton v. I'lttsuurgli, 1 I'eiin.

Sup. Ct. R. 614.]

§ 17. The business of every corporation
created hereunder, or accepting the same,
shall be managed and couductofl by a presi-

dent, a board of directors -ov trustees, a sec-

rt>tary or clerk, a treasurer, and such other
(ilHcers, agents and factors as the corpora-
tion authonzes for that purpose, and noth-

ing in any law contained shall prevent or be
construed to prohibit the vice-president,

treasurer, solicitor, or other officer of any
corporation organized or existing imder this

act. from being a director of such company
and receiving at the same time such com-
pensation for his services as such officer as
the board of directoi*s of such company may
direct. The directors or trustees shall be
chosen annually by the stockholders or
members, at the time fixed by the by-laws,
and shall hold their oftlce until others are
chosen and qualified in their stead; the
manner of such choice, and of the choice
or appointment of all other agents and offi-

cers of tlie company shall be prescribed by
the by-laws. The number of directors or
trustees shall not be less than three; one of
them shall be chosen president by the di-

rectors, or by the members of the corpora-
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tion, as the by-laws shall direct. The mem-
bers of said coiTporation may, at a meeting
to be called for that purpose, determine, fix

or change the number of directors or trus-

tees that shall thereafter govern its affairs,

and a majority of the whole number of such
directors or trustees shall be necessary to

constitute a quorum. The secretaiy or clerk
shall be sworn, and shall record all the votes
of the corporation and the minutes of its

transactions in a book to be kept for that
purpose. The treasurer shall give bond in
such sum, and with such sureties, as shall
be required by the by-laws, for the faithful
discharge of his duties, and he shall keep
the moneys of the corporation in a separate
book account to his credit as treasurer, and
if he shall neglect or refuse so to do, he shall
be liable to a penalty of fifty dollars for
every day he shall fail to do so, to be re-

covered at the suit of any informer in an
action of debt.

(1891, May 14; P. L. 61, § 1.)

See §§ 18 et seq., post. Individual liability re-

stricted. § 70, post. Election of officers. § 132,

post. Officers, illegal contracts by, etc. See
Crimes, §§ 138-140. Embezzlement of officers.

Id., § 236. Directors liable, when. See Manu-
facturing Companies, §§ 5-6. Directors may be di-

vided into classes. § 8, ante; § 20, post. Salaried

officers as directors. § 27, post. Corporate elec-

tions. §§ 30 et seq., post. Treasurer to keep
separate bank account. See Manufacturing Com-
panies, § 15. Directors to keep list of stock-

holders. Id., § 16.

[Where stockholders in annual meeting elect
on the first ballot only four out of seven direct-
ors, a new election for the full number of seven
directors is not lawful; as soon as any stock-
holder receives the necessary number of votes, he
was elected director, and the voting thereafter
should have been confined to the vacancies only.
Forsyth v. Brown, 2 D. R. 765. When the ballot
has iift'i! coiiiitcil ami aiiiinniicpil. it sliDiilil not Uc
reopened to receive the votes of any who failed
to vote at the proper time. Id. A court of equity
will supply a remedy by ordering an election,
where the stockholders fail to elect a full num-
ber (if (lii-Prtors. 1(1.

Directors of a corporation need not be stock-
holders 111- subscribi-rs to the certificate of in-
corpcinition. In re Corporate Directors, 7 Penn.
C. C. 178.
Action lies upon coupons signed by vice-presi-

dent, although the mortgage accompanying the
bonds should be signed by the president. Tube
Co. V. Iron Car Co., 161 I'enn. !St. o"Jl; s. c, 28
Atl. Rep. 1119.
Stockholder or officer not forbidden to advance

money to his company if the contract be not
tainted with fraud. Griffon v. Burden, 10 Mont-
gomery Co. Rep. 184.
Where corporation has made an assignment for

creditors, and officer thereof has performed or
has been ready to perform the duties of his
office, he is entitled to compensation for the un-
expired portion of his term, during which the
company s property was in the hands of the as-
signee. I'otts V. Rose Mills, 167 Penn. St. 310;
s. c. 31 Atl. Rep. 655; reversing s. c, 5 Del. Co.
R. 491.

Acts of officers de facto of a corporation are
viilid only ^vliore such .'u-ts are for benefit of
strangers or the public, who are presumed to be
ignorant of the defects in their title; such acts
not valid when they are for the benefit of such
Officers themselves. Shellenberger v. Pattetson,
168 Penn. St. 30; s. c, 31 Atl. Rep. 943.

Where direcfois of trading foni]>anv. orL^.inized
under the Act of July 18, 1863, neglect to de-
posit with the recorder of deeds, annually, in
September, a certificate under oath, stating
amount of capital stock paid in, names and
number of shares held by each stockholder,
amount individually in real estate and personal
property, amount of property owned and debts
due corporation, the first day of the previous Au-
gust, and amount as nearly as can be ascertained
of existing demands, such directors become liable
for all debts of the corporation contracted during
continuance of such neglect. Kurtz v. Wigton,
34 W. N. C. 219.
Treasurer of corporation has no authority to

sign or indorse a promissory note unless expressly
authorized by the laws or by the directors or
stockholders. Millward-Cliff Company's Estate,
161 I'onn. St. 1.57: s. c. 28 Atl. Keii. 1072. Note
signed by treasurer after countersigned by presi-
dent, as required by by-laws, not binding upon
coninany, if coiniian.v has reeeived no benefit. Id,
Where secretary of a corporation is elected

for a year, the iusolvenc.v of the corporation does
not end its nV>ligation to pny his salary. Ilas-
senfus V. Packing Co., 15 Penn. C. C. R. 650.
While the same person may legally and properl.v

act as director in two corporations, even when
sneli fi.rponitions are dealms with each other,
the action of such person should be open and
free from any suspicion of secret dealing in favor
of one principal while acting as representative of
the other. Library Hall y. Assn., 173 Penn. St.
.-{U: s. c, :!3 Atl. Rei). 7-14.

A lease by a corporation which surrenders the
control of all company's property, ana practically
winds up its existence, cannot be authorized by
the directors, but only by the stockholders. Id.
Promissory notes signed by de facto officers of

a corporation are binding upon the corporation.
Wanner v. Church, 174 Penn. St. 466; s. i-.. 34
Atl. Rep. 188.
Liability imposed by laws of Kansas upon stock-

holders of corporations for an additional amount,
equal to stork owned by tlieni. is eontraetiial in
character, and may be enforced outside of the
limits of the State of Kansas. Gushing v. Perot,
17-" I'enii. St. 6ti: s. c. lit Arl. IJep. 7'.in.

Declarations of president outside of the line of
duty held not to bind the corporation. Invest.
Co. y. Kldridge, 175 Penn. St. 287; s. c. 34 Atl.
Rep. 629.

A director of a corporation held estopped as
a stockholder to question the title of other di-
rectors to their offices. Hall v. West Chester
Pub. Co., 37 Atl. Rep. 106.
A note of a corporation, authorized by its di-

rectors, is not invalid because of informality in
the election of the directors, where they comprise
all the stockholders. Id.
In.1unction restraining the issuance of stock by

a de facto but illegal board of directors held
proper. Morris v. Stevens, 36 Atl. Rep. 151.
Settlement of a claim against the company by

directors held binding on stockholders unless the
act was fraudulent as to the corporation. Cham-
bers V. Glass Co., 39 Atl. Rep. 822.
Rule on accounting by president of corporation

determined. Danville, etc., R. Co. v. Kase, 39
Atl. Rep. 301.
Money paid to an officer on a resolution to

recompense him for past services is without con-
sideration. Id.]

§ 18. It shall be lawful for any corpora-
tion of this State, now existing or hereafter
created, to change the location of its prin-

cipal oflice, the place of its annual and other
meetings of stockholders, or the time for
holding such annual meetings, or eitlier, or
all, by resolution of its board of directors,

adopted by a two-thirds vote thereof, ap-
proved at any annual meeting or special
meeting duly called of the stockholders, by
a two-thirds vote thereof. Upon such ap-
proval of the stockholders, it shall be the
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duty of the president of such corporation to

file iu both the othcos of the secretary of the
comniouwealth and' the auditor-general of
this commonwealth a ri'iiort, under the seal

of the company, specifyinf; the change or
changes so made. Nothing in this act, how-
ever, shall authorize the location of the prin-

cipal office or the holding of the annual or
other meetings of stockholders outside of
the limits of this conimouAvealth.
asm, June 8; P. L. 355, § 1.)

Charter to state place of business and time of

meeting. § 6, ante; see §§ 19-24, post. Foreign
corporation, oflice of. See Foreign Corporations,

§ 1.

[In absence of a by-law or a custom to the
contrary at least one full day's notice should be
givi'ii uf a diri'ctors' uii'oliiij;-. Lihrary liiill v.

Assn., it;? I'l'iiu. St. »i; s. f., 3.3 All. Ucp. 744.]

S 111. It sliall be competent for tlie trus-

tees, directors or managers of any corpora-

tion heretofore or hereafter established by
the laws of this commonwealth, or for the
stockholders therein, at their general meet-
ings, to alter the times and places fixed by
law for the meeting of said trustees, man-
agers, directors or stockholders, full notice

of sucli intended alteration having been
given at a previous meeting of said trustees,

directors, managers or stockholders; Pro-
vided, That no such alteration shall be made
in the time of meeting of said trustees, man-
agers or directors, but with the consent of
two-thirds of their number, or in the time
of meeting of the said stockholders, but with
the consent of two-thirds of their number,
convened at a general meeting.

(1830, February G; P. L. 42, § 2.)

See § 18, ante. Meetings outside State. § 24,

post.

§ 20. "Whenever the stockholders of any
corporation incorporated under the act of

April 29, 1874. or any other law of this com-
monwealth, shall, at a meeting called for
the purpose, decide, by a majority vote of
those present either in person or by proxj-,

to elect a portion of their directors for a
term or terms longer than one year, it may
and shall be lawful for such corporation, at
the next ensuing election, to divide the di-

rectors or managers, which are to be chosen,
into two, three or four classes, and to elect

the first class to serve for the term of one
year, and the second, third or fourth to
serve for two, three or four years, respect-
ively, and at all ensuing elections of said
corporations, the stockholders shall only
elect the number of directors necessary to
take the place of those whose term of ofl3ce

shall then expire, and such directors shall be
elected for the longest term for which any
class may have been elected as hereinbefore
provided.

(1887, June 17; P. L. 411, § 1.)

See § 8, ante.

§ 21. Sucli classification, where already
made bv charter, is hereby declared valid.

(1887,*June 17; P. L. 411, § 2.)

See §§ 8 and 20, ante.

§ 22. It shall be lawful, from and after
the passage of this act, for any corporation,
chartered or existing by or under any law
(>f this State, to determine, by the vote of
its stockholders, holding a majority In in-

terest of all its stock, at a meeting duly
called for the purpose, the time of holding
tile annual meeting for the election of otfi-

cei-s of the corporation, and the number of
directoi-s that shall thereafter govern its

affairs: Provided. That the number of di-

rectors so determined shall not be less than
tliree nor more than fifteen, and that at
least one-third of the directors of every cor-
poration shall be and remain, during their
term of service, residents of the State of
I'ennsylvania: And provided further. That
this act shall not apply to any company
heretofore incorporated, unless such com-
pany shall file, in the ottice of the secretary
of the commonwealth, a certificate of the
acceptance of this act, and also of the pro-
visions of the Constitution of tliis common-
wealth, which acceptance shall be made by
resolution, adopted at a regular or called
meeting of the directors, trustees or other
proper officer of such corpor.ation, certified
under the seal of the corporation, and a copy
of which resolution, certified under the seal
of the office of the secretary of the common-
Avealth, shall be evidence for all purposes.

(18S7, May 31; P. L. 281, § 1.)

See § 17, ante. Annual elections, where held.

§ 24, post. Increase of directors. § 26,, post.

Election of. § 132, post.

§ 28. In case of the death, removal or
resignation of the president or any of the
directors, treasurer, or other officer of any
such company, the remaining directors mdy
supply the vacancy thus created until the
next election.

(1874. April 20; P. L. 73, § 0.)

See § 17, ante.

§ 24. In all cases wliere any company has
been incorporated muler the laws of this

State, and a majority of the directors, cor-
porators, or stockholders thereof are citizens

of any other State, said conniration may be
organized, and all the meetings of such cor-

porators, directors, or stockholders, held in

sucli place, whether in this State or else-

where, as such majority may, from time tb
time, appoint: Provided hoAvever. That the
annual election, for officers of such corpora-
tion, shall be held in the State of Pennsyl-
v.-uiia. at such time and place, and upon
such notice, by publication, in the news-
papers of this State, as the by-laws of such
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corporation may, from time to time, de-

termine.
(1865, November 27; P. L. (1866) 1228, § 1.)

See § 18, ante.

§ 25. Evei-y such corpoi-ation may de-

termine, by its by-laws, what number of

stockholders shall attend, either in person

or by proxy, or what number of shares or

amount of interest shall be represented at

any meeting to constitute a quorum; if the
quorum is not so determined, a majority in

interest of the stockholders shall constitute

a quorum.
(1874, April 29; P. L. 73, § 6.)

By-laws. § 16, ante. Majority to constitute

quorum. § 26, post.

§ 26. Whenever the number of directors or

managers of any coi"poration may be in-

creased under authority of law, a majority
of the whole number shall be necessary to

constitute a quoi'um; and all laws incon-

sistent with this act be and the same are
herebv repealed.

(1869, April 15; P. L. 29, § 1.)

Stockholders to fix number of directors. § 22,

ante. Quorum. § 25, ante.

§ 27. It shall be lawful for any vice-presi-

dent, treasurer, or other salaried officer of

any trust, deposit or other purely private

or business corporation, to hereafter serve,

or to have heretofore concurrently served
such corporation as a director thereof, when
lawfullv elected to said position.

(1891. May 20; P. L. 101, § 1.)

See § 17, ante.

§ 28. It shall not be lawful for any coun-
cilman, burgess, trustee, manager or di-

rector of any corporation, municipality, or

public institution to be at the same time a
treasurer, secretary or other officer, sub-
ordinate to the president and director, who
shall receive a salary therefrom, or be the
siu'ety of such officer; nor shall any member
of any corporation or public institution, or
any officer or agent thereof, be in anywise
interested in any contract for the sale or
furnishing of any supplies or materials to be
fui'nished to or for the use of auy corpora-
tion, municipality or public institution of
which he shall be a member or officer, or for
which he shall be an agent, nor directly nor
Indirectly interested therein, nor receive any
reward or gratuity from any pei'son inter-

ested in such contract or sale; and any per-
son violating these provisions, or either of
them, shall forfeit his membership in such
corporation, municipality or institution, and
his office or appointment thereunder, and
shall be held guilty of a misdemeanor, and

on conviction thereof, shall be sentenced to
pay a fine not exceeding five hundred dol-
lars: Provided. That nothing in this section
contained shall prevent a vice-president of
any bank from being a director of such
bank, or of receiving a salary as vice-presi-
dent.

(1S60, March 31; P. L. 382, § 66.)

See § 17, ante.

§ 29. Auy person who shall contract for the
sale, or sell any supplies or materials as
aforesaid, and shall cause to be interested in
auy such contract or sale, any member, otti-

cer or agent of any corporation, munic-
ipality or institution, or give or offer to give
any such person auy reward or gratuity, to
influence him or them in the discharge of
their official duties, shall not be capable of
recovering anj-thing upon any contract or
sale, in relation to which he may have so
practiced, or attempted to practice cor-

ruptly, but the same shall be void, and such
parties shall be guilty of a misdemeanor and
on conviction thereof be sentenced to paj^ a
fine of not exceeding five hundred dollars.

(1860, March 31; P. L. 382, § 66.)

IV. CORPORATE ELECTIONS.

§ 30. No person acting as judge or officer

holding an election for anj- such corporation,
shall enter on the duties of his office or ap-
pointment until he take and subscribe an
oath or affirmation before a judge, alder-
man, justice of the peace, or other person
qualified by law to administer oaths, that
he will discharge the duties of his office or
appointment with fidelity, that he will not
i-eceive any vote but such as he verily be-
lieves to be legal; and if any such judge or
officer shall, knowingly and wilfully, violate
his oath or affirmation, he shall be subject
to all the penalties imposed by law upon
the officers of the general election of this
commonwealth violating their duties, and
shall be proceeded against in like manner,
and with like effect; aud if any election, as
aforesaid, be held without the person hold-
ing the same having first taken an oath or
afiirmation, as aforesaid, or b^ invalid for
any other reason, such election shall be set
aside in the manner now provided by law,
and a new election ordered by the court of
common pleas of the proper county upon
the petition of not less than five stockhold-
ers supported by proof satisfactory to said
court.

(1874, April 29; P. L. 73, § 8.)

Charter may provide for election of officers.

§ 8, ante. Time of annual election. § 22, ante.

Election in regard to increase of stock. §§ 47,

54, post. Same as to reduction. § G2, post.

[Bill in equity does not lie to compel surrender
of property of a corporation where it appears
that real question in controversy is the validity
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of election of defendants as corporate officers;
in such case quo warranto Is the proper remedy.
I'.cdlonl Co. V. .MfAlfcii. 101 I'l-nii. Si. ti:«t; s. c,
L".» Atl. 1{<'I).

!tll.

Court of equity will supervise and control cor-
porate elections, when. Jenkins v. Baxter, 160
IN-liii. St. l!»'.t; s. c. IJS .\u. Kcp. 'W:.'.

Where no other moans is provided for filling
vacancies in a board of directors, a court of
equity has Jurisdiction to order an election to
fill such vacancy. Forsyth v. Brown, 33 W. N.
C. 72.
Corporate election will not be postponed by

the court for inadequate reasons, neither will
court appoint a master to conduct the election
where there is no necessity for it. Common-
wealth V. R. R. Co., 3 I'enn. Dist. Rep. 11.5.

Where reputable men had been appointed to
conduct an election, court refused to appoint
master to conduct such election, where no reason
aiipeared in tlio petition. Dick v. K. it. Co., 4
I'enn. Dist. Rep. uG.]

§ 31. lu all oloctions for directors, man-
aiiers or trustees of auy corporation created
under the provisions of this statute, or ac-

cepting its provisions, each member or stock-
holder or other person having a right to
vote, may cast the whole number of his

votes for one candidate, or distribute them
upon two or more candidates as he may
prefer; that is to say: If the said member
or stockholder or other person having a right
to vote, own one share of stoclv or has one
vote, or is entitled to one vote for each of
six directors by virtue thereof, he may give
one vote to each of said six directors, or six
votes for any one thereof, or a less number
of votes for any less number of directors,
whatever may be the actual number to be
elected, and in this manner may distribute
or cumulate his votes as he may see fit; all
elections for directors or trustees shall be by
ballot, and every share of stock shall en-
title the holder thereof to one vote, in person
or by proxy, to be exercised as provided in
this section.

(1870. April 25; V. L. 47, § 1.)

See Const., art. XVI, § 4. Officers. § 17, ante.
Provisions as to proxies not to apply, when. § 37,
post.

[In a corporate election, votes cannot be added
to the ballots so as to change the result after the
ballot has been closed, counted and announced.
Forsyth v. Brown, 33 W. N. C. 72.]

§ ?,2. The certificate of stock and transfer-
books, or either, of any corporation of this
commonwealth, shall be prima facie evi-
dence of the right of the person named
therein to vote thereon as the owner, either
personally or by due proxy. If however
objection is taken by an actual stockholder
at the time the ballot is tendered, accom-
panied by a written statement under oath
that the person in whose name such stock
stands on such certificate, or transfer-books,
and A\-ho is offering to vote thereon either in
per.'jon or by proxy, is not the owner thereof,
either in his own right or as active trustee
with the character of his trusteoshi]) dis-
closed on the face of said certilicate, or

transfer-books, in connection with his name,
it shall be the duty of the judges of election
to inquire and determine summarily whether
the facts are as represented in such state-
ment, and if so. the vote or votes so ten-
dered shall be rejected: Provided however.
That nothing in this section shall be held to
prohibit executors, administrators, guard-
ians or trustees created by last M'ill and
testament, or by decree of court, from vot-
ing on stock standing in the name of a de-
cedent, minor or other beneficiary.

(18!>3, May 20: P. T.. 141. § 1.)

See §§ 33 et seq., post Certificates of stock.

§ 39, post. I'roxies. § 48, post. Same. § 55, post.
Same. § G3, post. Stockholders not to vote, when.
§ 38, post.

[While, upon objection being made in the man-
ner provided by the act, it becomes the duty of
tlic .iiiiiLTi' lit' iMcciinii III umkc iiic iiiry. y<> •"' is
not entitled to exclude the votes of a stockholder,
who appears from the corporation books to be
duly qualilit'd, upon the mere affidavit of the
objector. Commonwealth v. Dalzell, 152 i'enn.
St. 217; s. c, 31 W. A. C. oUl; s. c, 25 .\tl. iwp.
535. The certilicate of stock and transfer-books
are conclusive evidence of the right to vote in the
absence of testimony to the contrary; right to vote
follows the legal title to the stock, and a trustee
must, therefore, be permitted to vote in absence
of proof rebutting the presumption in his favor.
Id.]

§ 33. In cases where, under the terms of
the preceding section, the person named in
the certificate, or transfer-books, is not per-
mitted to vote, the beneficial owner of such
stock shall have the right to vote thereon
upon furnishing to the judges of election
satisfactory evidence of ownership,

(1893, May 26; P. L. 141, § 2.)

§ 34. As between the pledgor and the
pledgee of capital stock pledged to secure a
specific loan wuth a fixed period or periods
of maturity, the right to vote shall be de-
termined as follows: First. By the written
agreement of the pledgor and pledgee. Sec-
ond. In all other instances the pledgor shall
be held to be the owner and entitled to the
right to vote.

(181)3, May 20; P. L. 141, § 3.)

See § 32, ante, and cross-references.

§ 3."). From and after the passing of this
act, all power to vote by proxy in any asso-
ciation incorp(n-ated by any authority in this
commonwealth, or by the former proprietary
governiuent, shall be obtained and dated
within six months previously to the time of
holding the election or meeting of stock-
holders at which such proxy shall be pre-
sented, and shall not be used for any pur-
pose or purposes except those therein ex-
pressed, nor shall any such proxy be given
in blank nor substitution thereof to a third
person bo admitted, any law or usage to the
(•t)ntrar.v notwithstanding: And provided
also. That nothing herein contained shall
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be so constrned as to alter or effect the pro-

visions of the act entitled " An act regulat-

ing banks," so far as relates to the dates of

proxies.

(1820, March 28; 7 Sm. L. 320, § 1.)

See § 32, ante, and cross-references. Person

voting as proxy to make oath. § 36, post.

[A proxy may vote at a corporate election,

upon a motion to take an appeal or to adjourn.
Forsvth V. Brown, 13 Penn. C. C. Rep. 576; 33

W. N. C. 72.]

§ 30. In all elections of officers in any as-

sociation or company (incorporated as afore-

said) hereafter to be held by virtue of any

law of this commonwealth, whenever any

person shall offer to the judges of such

election any vote or votes as attorney, proxy

or agent for any other person, such person

being required thereto by any judge of such

election, or any stockholder in such associa-

tion or company, shall, before his vote or

votes shall be received, take and subscribe

the following oath or affirmation: I do

solemnly swear (or affirm) that I have no

Interest directly or indirectly in the share

upon which I shall vote at this election,

that those shares are to the best of my
knowledge and belief truly and in good faith

owned by the persons in whose names they

now stand, and that in voting at this elec-

tion I have not transferred any of the said

shares, or caused them to be transferred

in trust or otherwise for the purpose of in-

creasing the votes at this election, and that

I shall not violate in any manner directly

or indirectly any provision of the act of

incorporation which limits the number of

votes a stockholder may give in his own
right; and the judges of such election are

authorized to administer the aforesaid oath
(or affirmation) and the said oath and also

all authorities or powers of attorney to vote

by proxy, or as agent, shall be filed and
preserved in the oihce of such association

or company, and if any person shall wilfully

and absolutely swear or affirm falsely, in

taking any oath or affirmation prescribed
by this act, such person so offending shall

upon due conviction thereof be subject to

the pains and penalties which are by law
prescribed for the punishment of wilful and
corrupt perjury.

(1820, March 28; 7 Sm. L. 320, § 2.)

See § 32, ante.

§ 37. None of the provisions of the act
entitled " An act to regulate proxies," passed
the twenty-eighth day of March, 1820, shall
be deemed to extend to any association in-

corporated for religious, charitable or liter-

ary purposes.
(1821, March 31; 7 Sm. L. 44G, § 1.)

See §§ 31-36, ante.

V. CAPITAL STOCK.

§ 38. The capital stock of every such cor-

poration that has or requires a capital

stock, shall consist of not more than one
million dollars, and shall be divided into

shares of not more than one hundred dollars

each; and all subscriptions to the capital

stock shall be paid in such instalments and
at such times as the directors may require,

and if default be made in any payment the
person or persons in default shall be liable

to pay, in addition to the amount so called

for and unpaid, at the rate of one-half of
one per centum per month for the delay-'

of such payment, and the directors may
cause suit to be brought for the recovery
of the amount due, together with the penalty
of one-half of one per centum per month,
as aforesaid, or the directors may cause the
stock to be sold in the manner provided in

clause two of section thirty-nine of this act;

and no stockholder shall be entitled to vote
at any election, or at any meeting of the
stoclcholders, on whose share or shares any
instalments or arrearages may have been
due and unpaid for the period of thirty days
immediately preceding such election or meet-
ing. The shares of the capital stock of
every such company may be transferred on
the books of the' company, in person or by
attorney, subject to such regulations as the
by-laws may prescribe; but the provisions
of this section shall not apply to corpora-
tions in which by this act different and other
rules and provisions are enacted for their
regulation and government.

(1874. April 29; P. L. 73, § 11.)

Right to vote. § 32, ante. Increase and re-

duction of capital stock. §§ 45-64. See Act No,

3, at p. 71. Capital stock, payment of assess-

ments. See Manufacturing Corporations, §§ 1-3.

Tax on capital stock. See Taxation, § 3. Pur-
chaser of franoliisos may issue stock. §§ 10.3-104,

post. See § 110, post. Act No. 4, at p. 71.

[No defense to an action by a foreign corpora-
tion to recover a subscription to its stock, that
plaintiff is a corporation of another State, and
that it is attempting to carry on business in this
State without having filed a statement in office

of secretary of commonwealth as required by act
of June 9, 1881. Iron Co. v. Vandervart, 164
Pcnii. 8t. ."i72 s. ('., ail Atl. Rep. -iin.

In an action by a railroad company to enforce
a subscription to stock, no defense that defendant
was induced, by misrepresentations of (-(p-snli-

scriber, to sign his name to the articles of as-
sociation without reading them for himself. R.
R. Co. V. Brinley, 15 Penn. C. C. R. 339.

Where a person subscribes to unissued stock of
a corporation and such subscription is accepted
by the corporation and recognized by the stock-
holders and directors, the latter Irl-e estopped
from asserting that the subscription is invalid
because not made in writing and in the prescribed
form. Shellenberger v. Patterson, 168 Penn. St.

30: s. c, ."^1 Atl. Rep. 94.3.

The act forbidding foreign corporations from
holding real estate in this State does not pro-

hibit them from holding the stock of Pennsylvania
corporations holding real estate. White v. Ryan,
15 Penn. C. C. R. 170.

A stockholder who is secretary of corporation,
and who has full and complete knowledge of

the company's business, cannot, after delay of
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a year and a half, and after the company has
|

become insolvent, sot up as a ground of claim
against oUicers of company who sold his stock,

that he was induced to buy it by fraudulent
misrepresentations ou their part. Hilliard v.

Alliglicnv Co., 173 I't-uu. St. 1; s. c, 31 Atl. iicp.

L'Ml.

A pledge of stock under power of attorney un-
authorized by the power which was seen by the
pledgee gives no lieu. In re Kern's Estate, 35
Atl. Kep. 231. ^ ^ ,

A ratification of a fraudulent Issue of stock
held not shown by the evidence. Morris v.

Stevens, 36 Atl. Rep. 151.

It is no defense to a subscription for railroad
tli;ir a (•(i-siil)ScrilitM- li;is w:iiv.-.l a c.n.dit h.ii in-

serted in the subscription for his own benefit.

Phil. & D. U. R. Co. v. Conway, .35 Atl. Rep. 716.

A conditional subscription to railroad stock, to

become binding when a certain sum has been
subscribed, cannot be revoked after the full

anuiuut has been subscribed.
An assignee of an insolvent corporation cannot

maintain assumpsit against the incorporators to

[-.'(uvcr <-aiHlal ri<iviiifcl by law to bo paid in

before incorporation, and fraudulently alleged by
the incorporators in their application for incor-

poration to have been paid. Patterson v. Frank-
lin, 35 Atl. Rep. 205.]

§ 39. The directors of such corporation

shall procure certificate or evideuces of

stock, and shall deliver them signed by the

president, countersigned by the treasurer,

and sealed with the common seal of the cor-

poration, to each person or party entitled

to receive the same, according to the num-
ber of shares by him, her or them respect-

ively held, which certificates or evidences of

stock shall be transferable at the pleasure

of the holder, in person or by attorney duly
authorized, as the by-laws may prescribe,

subject, however, to all payments due or to

become due thereon; and the assignee or

party to whom the same shall have been so

transferred shall be a member of said corpo-
ration, and have and enjoy all the immu-
nities, privileges and franchises, and be
subject to all the liabilities, conditions and
penalties incident thereto, in the same man-
ner as the original subscriber or holder
would have been, but no certiticate shall be
transferred so long as the holder thereof is

indebted to said company, unless the board
of directors shall consent thereto.

(1874, April 29; P. D. 73, § 7.)

City or town not to become stockholder. Const.,

art. IX. S 7. See Const., art. XVI, § 7. Right to

vote. § 32, ante. Not transferable, when. § 44,

post.

§ 40. Every corporation created under the
provisions of this act, or accepting its pro-

visions, may. with the consent of a majority
in interest of its stockholders, obtain [ed] at

a meeting to be called for that purpose, of

which public notice shall be given during
thirty days in a newspaper of the proper
county, issue preferred stocli; of the corpora-
tion, the holders of which preferred stock
shall bo entitled to receive such dividends
thereon as the board of directors of the cor-

poration may prescrilie, paj'able only out of
the net earnings of tlie corporation.

(1874. April liil: I'. L. 73. § 1(J.)

Fictitious Increase of stock. Const., art. XVI,

§ 7. See §§ 41-43, post. Increase of capital stock.

§§ 45 et seq., post.

§ 41. It shall be lawful for any company
now or hereafter incorporated, by or under
any general law of this commonwealth, to

issue, with the consent of a majority in in-

terest of its stockholders, preferred stock of

the company, not exceeding at any time one-

half of the capital stock of the corporation;

the holders of Avhich preferred stoclc shall

be entitled to receive such dividends thereon,

not exceeding twelve per cent, per annum,
as the board of directors of said company
may prescribe, payable out of the net earn-

ings of the company; and the holders of said

preferred stock shall not be liable for any
debts of the company.

(1872, April 3; P. L. 37, § 1.)

Fictitious stock prohibited. Const., art. XVI,

S 7.

[Directors have discretionary powers to de-
termine the circumstances under which they will
or may declare dividends, and they will not be
compelled to declare any dividends on preferred
stock where their discretion has been properly
exercised. McLean v. Glass Co., 159 Penu. St.
112; s. c, 28 Atl. Rep. 211.]

§ 42. Any company authorized by the act,

to which this is a supplement, to issue pre-

feri'ed stoclc, may issue the same in different

classes, to be distinguished in such manner
as the directors of such company may pre-

scribe; and they may give to the various
classes such order of preference in the pay-
ment of the dividends, or in the rate of
dividends thereon, or in the redemption of
the principal thereof, as may be approved
by the holders of a majority of the stock of
the company; and the company shall have
the right to redeem its preferred stock upon
such terms as may be prescribed in tlie issue

thereof; and it may specifically appropriate
for the payment of the dividends upon any
class of stock, or for the redemption of the
principal thereof, the revenues from any
specific department of its business or the
proceeds of any specified portions of its as-

sets or property: Provideil, That no injustice

shall thereby be done to the existing rights
of other stockholders or creditors of the
company.

(1S73, April 28; P. L. 79, § 1.)

Fictitious stock prohibited. Const., art. XVI,

S 7.

§ 43. Every corporation created under the
provisions of this act or accepting its pro-

visions, may take such real and personal
estate, mineral rights, patent rights and
other property, as is necessary for the pur-

poses of its organization and business, and
issue stock to the amount of the value
thereof, in payment thereof, and the stock
so issued shall be declared and taken to be
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full paid stocli, and not liable to any further

calls or assessments; and in the charter and
the certificates and statements to be made
by the subscribers and officers of the cor-

poration, such stock shall not be stated or

certified as having been issued for cash paid

into the company, but shall l3e stated or

certified in this respect according to the fact;

and the executors or administrators of any
deceased tenant in common of lauds, mines
and mineral rights so proposed to be taken
may, and they are hereby authorized to con-

vey the individual estate and interest of

such decedent therein to such company, re-

ceiving therefor so much stock in such com-
pany as the said decedent would have been
entitled to receive in his lifetime, to be held

in the same manner as the lands: Provided,
That no directions or limitations contained
in any last will and testament of such de-

cedent shall be in any manner interfered

with: And provided. That, before making
such conveyance, such executors or admin-
istrators shall give sufficient security, to be
approved bj^ the orphans' court having juris-

diction of their accounts, for the faithful

application of the stock received therefor;

no such corporation shall issue either bonds
or stock except for money, labor done or

money or property actually received, and
all fictitious increase of stock or indebted-
ness in any form shall be void; every such
corporation may provide for the issue of
deferred stock in payment for such real or
personal estate or mineral rights, and, if so
provided, it shall be expressly stated in the
charter filed, or in a certificate to be made
and recorded, or, in the acceptance of this

statute, to be filed by any corpoi-ation ac-

cepting its provisions, with the amoimt of
such deferred stock, and the consideration
of the same, and the terms on which the
same shall be issued; and the said stock
may be made to await payments of divi-

dends thereon, until out of the net earnings
at least five per centum has been declared
and paid upon the other full paid stock of
the corporation.

(1876, April 17; T. L. 30, § 4.)

Fictitious stocli. Const., art. XVI, § 7.

[Corporations have botli inherent and statutory
power to malie a contract to purcLiase property
or labor and pay for it in stocli insteafi. o£
money. Shannon v. Stevenson, 173 I'euu. St. 419;
s. c, 34 Al. Rep. 218.]

§ 44. (As amended June 26. 1895.) The
stock of every corporation created under the
provisions of this statute shall be deemed
personal property; and no shares shall be
transferable imtil all previous calls thereon
shall have been fully paid in, or shall have
been declared forfeited for the non-payment
of calls thereon. No note or obligation
given by a stockholder, whether secured by
pledge or otherwise, shall be considered as
a payment of any part of the capital stock.

It shall and may be lawful for any com-
pany, organized under the provisions of this
act, either for the purpose of carrying on
any manufacturing business or for supply
of Avater for manufacturing and supplying
light, of this commonwealth or elsewhere to
subscribe for, take, purchase, hold and dis-

pose of the bonds or stock in any company
of the same character incorporated under the
provisions of this act or its supplements, or
guarantee the payment of said bonds and the
interest thereon, or either principal or in-
terest, or to enter into contracts for the use
or lease of the corporate property, real, per-
sonal or mixed of such company, upon such
terms as may be agreed upon with the com-
pany or companies owning the same, and
to run, use and operate such property in
accordance with such contract or lease.

Transfers. § 39, ante. Taxation on personal
property. See Taxation, § 28. I'ower to hold
stock in other corpoi-ations. See Iron and Steel

Manufacturing Corporations, § 7. See § 129, post.

[See Wright v. Pipe Line Co., 101 Penu. St. 204;
12 W. N. C. 325.
Transfer of stock on agreement among stock-

holders not to sell or transfer their stock with-
out unanimous consent of all the persons signing
the agreement is void as against public policy.
White V. Ryan, 15 Penn. C. C. 170.
Stockholders will not be enjoined at the suit

of other siockliiilders from sclliiiLr or assijrnin};

their stock to a foreign corporation having the
right to do business in this State. Id.
Where a right is given to the stockholders of

one corporation to purchase the stock of another,
the price bi-ought by the sale of the subscription
right is a profit incidental to the ownership of
the stock of the first corporation, and is income
and not piincipal. Kisiier Estate, 175 Penn. St.

143: s. c. 34 Atl. Rep. 577.

Transfer of shares in a failing corporation,
made by the transferor with the purpose of es-
caping his liability as a shareholder, to a person
who is incapable of responding to such liability,
Is void as to creditors of the company and as
to other shareholders. Burt v. Becker, 175 Penn.
St. 019; s. c, 34 Atl. Rep. 923.]

VI. INCREASE OF CAPITAL STOCK AND
INDEBTEDNESS.

§ 45. The capital stock or indebtedness of
any corporation may be increased from time
to time, by the consent of the person or
bodies corporate holding the larger amount
in value of the stock of such company, to

s:ch amount as such corporation is by law
authorized to increase its capital stock or
indebtedness: Provided, That no corporation
shall increase the amount of its indebtedness
beyond the amount of its capital stock sub-
scribed, until the ajtnount of its capital stock
subsci'ibed shall be fullv paid in.

(1874, April 18; P. L.'ei, § 1.)

See §§ 46-58, post. Fictitious increase of stock

prohibited. Const., art. XVI, § 7. Preferred
stock. §§ 40-43, ante. Reduction of capital stock.

§§ 59-64, post. Amount of increase authorized.

§ 57, post.

[Above act does not apply to a corporation
which was invested by its charter, before adop-
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tlon of Constitution of 1874, with power to in-

crease its capital and indebtedness, and has not
accepted the bcuetit of any legislation sliiee th;it

time. GloninKer v. H. K. Co., 13'j Penii. St. 13;

s. c, 21 Atl. Rep. 211.
See Lewis v. Jefferies, 86 Penn. St. 340.]

§ 4(3. Any corporatiou desirous of increas-

ing its capital stoclc or indebtedness, as
provided by tliis act, sliall, by resolution of

its board of directors, call a meeting of its

stoclvlioldors therefor; which meeting shall

be held at its chief otRce or place of business
in this commonwealth, and notice of the
time, place and object of said meeting shall

be published once a week for sixty days
prior to such meeting, in at least one news-
paper published in the county, city or
borough wherein such office or place of
business is situate.

(1874. April 18; V. L. 61, § 2.)

See § 53, post. Meeting for reduction of stock.

§ 61, post.

[See Shepp v. Ry. Co., 2 D. R. 679.]

§ 47. At the meeting called, pursuant to the
second section of this act, an election of the
stoclvholders of such corporation shall be
taken for or against such increase, which
shall be conducted by three judges, stock-
holders of said corpoi'ation, appointed by
the board of directors to hold said election;

and if one or more of said judges be absent,
the judge or judges present shall appoint a
judge or judges, who shall act in the place
of the judge or judges absent, and who shall
respectively take and subscribe an oath or
aflSlrmatiou before an officer authorized by
law to administer the same, well and truly,
and according to law, to conduct such elec-

tions to the best of their ability; and the
said judges shall decide upon the qualifica-
tion of voters, and when the election is

closed count the number of shares voted
for and against such increase, and declare
whether the persons or bodies corporate
holding the larger amount of the stock of
such corporation have consented to such in-

crease or refused to consent thereto, and
shall make out duplicate returns of said
election, stating the number of shares of
stock that voted for such increase, and the
number that voted against such increase,
and subscril)e and deliver the same to one
of the chief officers of said company.

(1874, April 18; I\ L. Gl, § .3.)

Judges to take oath. § 30, ante. See § 54,
post. Election in regard to reduction. § 62, post.

§ 48. Each ballot shall have endorsed
thereon the number of shares thereby repre-
sented, but no share or shares transferred
within sixty days shall entitle the holder or
holders thereof to vote at such election or
meeting, nor shall any proxy be received
or entitle the holder to vote unless the same

shall bear date and have been executed
within three months next preceding such
election or meeting; and it shall be the duty
of such corporation to furnish the judges at
said meeting with a statement of the
amount of its capital stock, with the names
of persons or bodies corporate holding the
same, and number of shares by each respect-
ively held, which statement shall be signed
l)y one of the chief officers of such corpora-
tion, with an affidavit thereto annexed that
the same is true and correct to the best of
his knowledge and belief.

(1874. April 18; P. L. 61, § 4.)

See § 32, ante, and cross-references. Ballots,

proxies, etc. § 55, post. Same. § 63, post.

§ 49. It shall be the duty of such corpora-
tion, if consent is given to such increase, to
file in the office of the secretary of the com-
monwealth, within thirty days after such
election or meeting, one of the copies of the
return of such election provided for by the
third section of this act, with a copy of
the resolution and notice calling the same
thereto annexed; and upon the increase of
the capital stock or indebtedness of such
corporation made pursuant thereto, it shall
be the duty of the president or treasurer of
such corporation, within thirty days there-
after, to make a return to the secretary of
the commonwealth, under oath, of

'
the

amount of such increase, and in case of neg-
lect or omission so to do, such corporation
shall be subject to a penalty of five thou-
sand dollars, which penalty shall be collected
on an account settled by the auditor-general
and State treasurer, as accounts for taxes
due the commonwealth are settled and col-

lected; and the secretary of the common-
wealth shall cause said return to be recorded
in a book kept for that purpose and furnish
a certified copy of the same to the auditor-
general.

(1874, April IS; V. L. 61, § 5.)

See §§ 56, 64, post.

§ 50. Every coii^oration shall, within sixty
days, when requesteil by the auditor-gen-
eral, render to him a report under the oath
of its president or treasurer, of the amount
of capital stock or bond indebtedness issued
pursuant to the provisions of this act, show-
ing in case of stock to whom issued and the
price or consideration received therefor,
amount received, and from whom, in money,
in labor and in other property; and if so re-
quested, a detailed statement of the char-
acter, value and situation of the property
so received; and in case of refusal or neglect
so to do, shall be subject to a penalty of five
thousand dollars for each and every thirty
days thereafter such corporation shall re-
fuse or neglect to make such report, which
penalty or penalties shall be collected on an
account or accounts settled from time to
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time by the auditor-general and State treas-

urer, as accounts for taxes due the common-
wealth are settled and collected.

(1874, April 18; P. L. 61, § 6.)

Annual report to auditor-general,

tion, § 2.

See Taxa-

§ 51. Every company, except railroad,

canal, turnpilie, bridge or cemetery com-
panies, and companies incoiioorated for

literary, charitable or religious purposes,

which shall increase its capital stock under
the provisions of this act, shall pay to the

State treasurer, for the use of the common-
wealth, a bonus of one-quarter of one per
centum upon the amount of said increase,

in two instalments, the first to be due upon
the filing of the certificate required by the
preceding section of this act, to be filed in

the otfice of the secretai'y of the common-
wealth, and the second instalment one year
thereafter: Provided, That nothing in this

act shall be construed to reduce the amount
of bonus to be paid by any company having
in its charter a special provision requiring
the payment of a bonus at a higher rate

than one-quarter of one per centum.
(1874, April 18, P. L. 61, § 7.)

See § 58, post; Act of 1897, at p. 72.

§ 52. The capital stock or indebtedness of
any corporation to be created under the pro-

visions of this statute, or accepting its pro-
visions, may be increased, from time to time,
by the consent of the persons or bodies cor-

porate holding the larger arhount in value of
the stock of such company, to such amount
as such corporation is by this act authorized
to increase its capital stock or indebtedness,
but such increase shall only be made for
money, labor done, or money or property
actually received.

(1874, April 20; P. L. 73, § 18.)

See § 45, ante, and cross-references.

§ 53. Any such corporation desirous of in-

creasing its capital stock or indebtedness as
provided by this act, shall, by a resolution
of its board of directors, call a meeting of
its stockholders therefor, which meeting
shall be held at its chief office or place of
business in this commonwealth; and notice
of the time, place and object of said meet-
ing, shall be published once a Aveek for sixty
days prior to^ such meeting, in at least one
newspaper published in the county, city or
borough wherein such office or place of busi-
ness is situate.

(1874, April 29; P. L. 73, § 19.)

See § 46, ante.

§ 54. At the meeting called, pursuant to
the nineteenth section of this act, an elec-

tion of the stockholders of such corporation
shall be taken for or against such increase,

which shall be conducted by three judges,
stockholders of said coiTporation. appointed
by the board of directors to hold said elec-

tion, and if one or more of said judges be
absent, the judge or judges present shall

appoint a judge or judges, who shall act in

the place of the judge or judges absent, and
who shall respectively take and subscribe
an oath or affirmation before an officer au-
thorized by law to administer the same, well
and truly, and according to law, to conduct
such election to the best of their ability; and
the said judges shall decide upon the

qualification of voters, and when the elec-

tion is closed count the number of shares
voted for and against such increase, and
declare whether the persons or bodies cor-

porate holding the larger amount of the
stock of such coiT3oration have consented to

such increase, or refused to consent thereto,

and shall make out duplicate returns of said
election, stating the number of shares of
stock that voted for such ina-ease, and the
number that voted against such increase,

and subscribe and deliver the same to one of
the chief officers of said company.

(1874, April 29; P. L. 73, § 20.)

See § 47, ante.

§ 55. Each ballot shall have endorsed
thereon the number of shares thereby repre-

sented, and be signed by the holder thereof,

or by the person holding a proxy therefor;

but no share or shares transfen'ed within
sixty days shall entitle the holder or holders
thereof to vote at such election or meeting,
nor shall any proxy be received, or entitle

the holder to vote, unless the same shall

bear date and have been executed within
three months next preceding such election

or meeting; and it shall be the duty of such
corporation to furnish the judges at said
meeting with a statement of the amount of
its capital stock, with the names of persons
or bodies corporate holding the same, and
number of shares by each respectively held,

which statement shall be signed by one of
the chief officers of such corporation, with
an affidavit thereto annexed that the same
is true and correct to the best of his knowl-
edge and belief.

(1S74. April 29; P. L. 73, § 21. "i

See § 32, ante, and cross-references. Ballots,

proxies, etc. § 48, ante.

§ 56. It shall be the duty of such corpora-
tion, if consent is given to- such increase, to
file in the office of the seci'etary of the com-
monwealth, within thirty days after such
election or meeting, one of the copies of
the return of such election provided for by
the twentieth section of this act, with a copy
of the resolution and notice calling same
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thoreto amiexed; and upon the increase of

the capital stoclc of indebtedness of sncli

corporation made pursuant tliereto, it shall

be the duty of the president or treasurer of

such corporation, within thirty days there-

after, to ma Ice a return to the secretary of

the commonwealth, under oath, of the

amount of such increase and terms of the

same, that is to say, the terms on which
additional stoclc is issued; and in case of

ueglect or omission so to do, the corpora-

tion shall be subject to a penalty of five

thousand dollars, which penalty shall be col-

lected on an account settled by the auditor-

general and State treasurer, as accounts for

taxes due the commonwealth are settled and
collected: and the secretary of the common-
wealth shall cause said returns to be re-

corded in a book to be kept for that purpose,

and furnish a certified copy of the same to

the auditor-general, and the corporation

shall have the right to recover the same
from the ofhcer neglecting or omitting to

file the return as aforesaid.

(1S74. April 20; P. L. 73, § 22.)

See § 49, ante.

§ 57. Any corporation created by special

or general law shall, notwithstanding any
limitation upon the amount of its capital

stock by such special or general law, have
authority, with the consent of the persons
holding the larger amount in value of its

stock, to increase its capital stock to accom-
plish [or] enlarge the objects and purposes
of its incorporation to the amount of thirty

million dollars in the aggregate; such in-

crease may be made at once or from time to
time as the stockholders aforesaid shall de-

termine.
(ISti:;. .June 10; V. L. 417. § 1.)

See § 45, ante, and cross-references.

§ 58. From and after the passage of this

act, any corporation heretofore or hereafter
incorporated by or under any general or
special law of this commonwealth, except
railroad, canal, turnpike, bridge and ceme-
tery companies, building and loan associa-

tions, agricultural societies and companies
or associations incorporated for literary,

charitable or religious purposes, upon in-

creasing their capital stock, in pursuance
of any general or special law, shall pay to

the State treasurer, for the use of the com-
monwealth, a bonus of one-quarter of one
per centum upon the amount of the author-
ized increase, in two equal annual [in]

stalmeuts; the first shall be due and pay-
able upon the date of the authority to in-

crease as aforesaid, and the second within
one year thereafter. All laws or parts of

laws inconsistent herewith are hereby re-

pealed.
(1889, May 7; P. L. 115, § 1.)

See § 51, ante; Act of 1897, at p. 72.

[Bonus on Increase of capital stock beai-s in-

terest from date on which it falls due. Common-
wealth V. Mining Co., 16 Phil. 575.

Payment of bonus under this act cannot be
exacted from corporation chartered in 1865, by a
special act of the legislature, which conferred
unconditional " privilege of increasing its capital
stock from time to time." Commonwealth v.

Western (^o., 1U7 I'enu. St. 112. distinction be-

tween a bonus and a tax pointed out. Id.]

VII. REDUCTION OF CAPITAL STOCK.

§ 59. Any corporation created under the

provisions of this act, and any corporation

of the classes named in the second section

hereof, that is now in existence by virtue of

any law of this commonwealth, may reduce
its capital stock or alter and change the par
value of the sliares thereof, by a vote of the

stockholders taken in the manner and under
the regulations prescril^ed in the eighteenth,

nineteenth, twentieth, twenty-first and
twenty-second sections of this act; and It

shall be lawful for any corporation in the

same manner to sell, assign, dispose of and
convey to any corporation created under or

accepting the provisions of this act, its fran-

chises, and all its property, real, personal
and mixed, and thereafter such corporations
shall cease to exist, and the said property
and franchises, not inconsistent with this

act, shall thereafter be vested in the cor-

poration so purchasing as aforesaid.

(187<), April 17; P. L. 30, § 5.)

Capital stock, preferred stock. §§ 38-44, ante.

Increase of capital stock. §§ 45, 58, ante. Man-
ner of reduction, etc. §§ 60-64, post. Sale of

franchises and property. §§ 100-104, post. See

§§ 114, 119, post. Power to sell must be given

by stockholders. See Manufacturing Companies,

§ 12.

S (iO. 'Ihe capital stock of any corporation
II ay be reduced from time to time by the
consent of the persons or botlies corporate
holding the larger amotint in value of the
stock of such company. Provided, That such
reductions shall not be below the amount of
capital stock required by law for the forma-
tion of sucli companv.

(1893, .Tune 8; P. L. 351, § 1.)

§ 61. Any corporation desirous of reducing
jts capital stock as provided by this act shall,

by a resolution of its board of directors,

call a meeting of its stockliolders therefor,
whicli meeting shall be held in its chief office

or place of business in this commonwealth,
and notice of the time, place and object of
said meeting shall be published once a week
for sixty days prior to such meeting in at
least one newspaper published in the county,
city or borough Avherein such olfice or place
of business is sittiate.

(1893, June 8; P. L. 351. § 2.)

Meetings for increase. § 46, ante.

§ 62. At the meeting called ptu-suant to the
second section of this act, an election of the
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stockholders of such corporation shall be

taken for or against such reduction, which
shall be conducted' by three judges, stock-

holders of said' corporation, appointed by the

board of directors to hold said election, and
if one or more of said judges be absent, the

judge or judges present shall appoint a judge

or judges who shall act in the place of the

judge or judges absent, and who shall re-

spectively take and subscribe an oath or

affirmation before an officer authorized by
law to administer the same, well and truly,

and according to law, to conduct such elec-

tions to the best of their ability, and the

said judges shall decide upon the qualifica-

tion of voters, and when the election is

closed count the number of shares voted for

and against such reduction, and declare

Avhelher the persons or bodies corporate

holding the larger amount of the stock of

such corporation have consented to such re-

duction or refused to consent thereto, and
shall make out duplicate returns of said

election, stating the number of shares of

stock that voted for such reduction and the

number that voted against such reduction,

and subscribe and deliver the same to one
of the chief officers of said company.

(1893, June 8; P. L. 351. § 3.)

Judges to take oath. § 30, ante. See § 47, ante.

§ 63. Each ballot shall have endorsed

thereon the number of shares thereby repre-

sented, but no share or shares transferred

within sixty days shall entitle the holder or

holders thereof to vote at such election or

meeting, nor shall any proxy be received or

entitle the holder to vote unless the same
shall bear date and have been executed

within three months next preceding such

election or meeting, and it shall be the duty
of suGh corporation to furnish the judges at

said meeting with a statement of the amount
of its capital stock, with the names of per-

sons or bodies corporate holding the same,

and number of shares by each respectively

held, which statement shall be signed by
one of the chief officers of such corporation,

with an affidavit thereto annexed that the

same is true and correct to the best of his

knowledge and belief.

(1893, -Tune 8; V. L. 3.j1, § 4.)

See § 32, ante, and cross-references. Ballots,

proxies, etc. § 48, ante.

§ G4. It shall be the duty of such corpora-

tion, if consent is given to such reduction, to

file in the office of the secretary of the com-
monwealth, within thirty days after such

election or meeting, one of the copies of the

return of such election provided for by the

third section of this act, with a copy of

the resolution and notice calling the same
thereto annexed, and upon the reduction of

the capital stock of such coi-poration made
pursuant thereto, it shall be the duty of the

president or treasui-er of such corporation,
within thirty days thereafter, to make a
retiu'u to the secretary of the common-
wealth, under oath, of the amount of such
reduction, and in ease of neglect or omission
so to do, such eoiiioration shall be subject
to a penalty of five thousand dollars, which
penalty shall be collected on an account
settled by the auditor-general and State
treasurer as accounts for taxes due the com-
monwealth are settled and collected, and the
secretary of the commonwealth shall cause
said return to be recorded in a book kept
for that puiijose, and furnish a certified

copy of the same to the auditor-general.
(1893, June 8; P. L. 351, § 5.)

See § 49, ante.

VIII. POAVER TO MORTGAGE.

§ 05. It shall be lawful for all corporations
to borrow money or to secure any indebted-
ness created by them, by issuing bonds,
with or without coupons attached thereto,

and to secure the same by a mortgage or
mortgages to be given and executed to a
trustee or trustees, for the use of the bond-
holders, upon their real estate and machin-
eiy, or on their real estate alone, to an
amount not exceeding one-half of the capital
stock of the corporation paid in, and at a
rate of interest not exceeding six per
centum; Provided, That it shall be lawful
for such corporations as belong to the classes
named in clauses four, five, six, seven, nine
and eleven of corporations for profit, of the
second class, as set forth in section two of
the act of which this is a supplement, and
also for such corporations as belong to the
class named in clause twenty-four, section
two, of the act of assembly approved April
17, 1876, so to borrow money and so to secure
the payment of the same, by a mortgage or
mortgages on its property and franchises, to
an amount not exceeding double the amount
of the capital stock of the corporation actu-
ally paid in. and at a rate of interest not
exceeding six per centum, and this section
shall not be construed to prevent mortgages
for a greater amount and at a higher rate
of interest, where the power to make the
same is expressly given by the terms of tliis

statute to certain classes of corporations, or
is contained in the charter of any private
corporations accepting this act, or in the
statutes under which certain other classes
thereof are by the provisions of this statute
to be controlled, governed and managed.

(1889, May 21; P. L. 257, § 1.)

See §§ 66-67, post. Purchasers of franchises may
issue bonds. §§ 103-104, post. Prima facie evi-

dence of mortgage, etc. § 114, post. Mortgage
not invalidated by Informality. § 119, post. Is-

suance of bonds. See Iron and Steel Manufac-

turing companies, § 3. Counterfeiting bonds.

See Crimes, §§ 114-115. See § 110, post.
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§ GO. Any corporation, which has hereto-

fore been authorized by any special law to

borrow money, is hereby authorized and em-
powered to borrow, for a period not exceed-

ing thirty years, any sum of money, not ex-

ceeding in'the aggregate the amount of the

principal of such previous loan which shall

at that time remain outstanding and the

amount of any mechanics' liens unpaid, at

a rate of interest not exceeding that allowed
by law at the time, and may issue their

bonds therefor, upon such terms and con-

ditions, and secured by mortgage or other-

wise, as they may deem expedient; but such

new loan shall be applied exclusively to

the payment of the previous loan and such
mechanics' liens, and for no other pun^ose
wlialovcr. and all laws inconsistent here-

witli are herebv repealed.

(1ST9, May, 13; P. L. 57, § 1.)

See § 65, ante, and cross-references.

§ 07. It shall and may be lawful for any
corporatidu exi.sting by or under the au-

thority of any law of this commonwealth,
which shall have mortgaged any part of its

estate, corporate property and franchises,

for the security of all or any portion of its

bonded indebtedness, to mortgage its re-

maining estate, corporate property and
franchises, or any part of the same, as a
further and additional security for the same
bonded indebtedness: Provided however,
That no lien then existing upon such remain-
ing estate, property and franchises, shall be
thereby impaired or affected.

(1S74, May, 15; P. L. ISO; § 1.)

See § 65, ante, and cross-references.

IX. LIABILITY OF STOCKHOLDERS.

§ 08. The stockholders in each of said

corporations shall be liable, in their in-

dividual capacity, to the amount of stock

held by each of them, for all work or labor

done to carry on the operations of each of

said corporations; but this section shall not

be construed to increase or diminish the
liability of stockholders in coi-porations

which, by the terms of this statute, are to

be governed, controlled and managed by the
provisions of other statutes, but their lia-

bility shall be fixed and defined by the
terms of the statutes by which said corpora-
tions are to be governed, controlled and
managed.
(1870, April 17; P. L. 30, § 3.)

See §§ 69-72, post. Liability of stockholders.

See Iron and Steel Mauiifacturing Companies.

§ 9. Liability for wages of employes. See Manu-
facturing Companies, § 11. For debts on with-

drawal of capital, see Id., § 4. Of directors,

see Id., § 5.

[Laborers are, in addition to the remedy afforded
by this section, entitled to such other remedies

104

for the collection of debts due them as are pos-
sessed by creditors of the corporation generally.
L;nM''s App.. 1^."> roiui. Si. I'.l. l,;ili<pri_'rs iii.iy pro-

ceed against stockholders who have paid their
subscription in full. Id.]

§ 09. In any action or bill in equity,

brought to enforce any liability under the
provisions of this act, the plaintiff may in-

clude as defendants any one or more of the

stockholders of such corporation, claimed
to be liable therefor; and if judgment be
given in favor of the plaintiff for his claim,

or any part thereof, and any one or more
of the stockholders, so made defendants,

shall be found to be liable, judgment shall

be given against him or them. The execu-
tioi upon such judgment shall be first levied

on the property of such corporation, if to

be found in the county where the chief

business of the corporation is carried on,

and in case such property, sufficient to

satisfy the same, cannot be found in said

county, the deficiency, or so much thereof

as the stockholder or stockholders, defend-
ants in such judgment, shall be liable to

pay, shall be collected of the property of

such stockholder or stockholders; on the
payment of any judgment as aforesaid, or

any part thereof, by one or more stock-

holders, the stockholder or stockholders so

paying the same shall be entitled to have
such judgment, or so much thereof as may
have been paid by him or them, assigned
to him or them for his or their benefit, with
power to enforce the same in manner afore-

said, first against the companj-, and In case
the amount so paid by him or them sliall

not be collected of the property of the cor-

poration, then ratably against the other
solvent stockholders, if any such there be,

originally liable for the claim on which such
judgment was obtained; but no stockholder
shall be personally liable for payment of

any debt contracted by anj^ such corpora-
tion, unless suit for the collection of the
same shall be brought against such stock-
holder or stockholders within six months
after such debt shall have become due.

(1874, April 29; P. L. 73, § 15.)

See § 68, ante; § 80, post.

[See Cornell's App., 18 W. X. C. 289.]

§ 70. The officers and stockholders of cor-
porations organized under or accepting the
provisions of this act shall not be in-

dividually liable for the debts of said cor-
poration othei-wise than in this provided.

(1874, April 29; P. L. 73, § 24.)

See § 17, ante.

§ 71. In all actions or proceedings now or
hereafter brought or instituted in any county
within this commonwealth, to charge the
stockholders of any corporation with any
of the debts of such corporation, or to en-
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force payment of instaliDeuts due upon
stock, service of summons or other process
may be made upon the stockholders resi-

dent Avithin such county in the same man-
ner as writs of summons are now directed

to be served, and upon those residing in

other counties of tliis commonwealth by the
sheriff of the county in which they may
respectively reside, and upon those non-
residents of this cotnniouAvealth by publica-
tion for four successive publications in a
newspaper published within the county
where such action or proceeding is brought
or instituted, and also in the State in which
such non-residents may reside, as the court
from which such action or proceeding shall

issue may direct, and a copy of such publica-
tion shall be mailed to the post-ofhce ad-
dress of such non-resident stockholders, if

such address can be ascertained.

(1874, May 14; P. L. 14G, § 1.)

Service of summons. § 82, post, and cross-

references.

§ 72. It is hereby declared to be the true

intent and meaning of tlie statutes of limi-

tation, that no suit at law, or in equity, shall

be brought, or maintained, against any
stockholder, or director, in any corporation,

or association, to charge him with any claim

for materials, or moneys, for Avhich said

corporation, or association, could be sued,

or with any neglect of duty as such stock-

holder, or director, except within six j^ears

after the delivery of the materials, or mer-
chandise, or the lending to or deposit of

money with said coi"poration, or associa-

tion, or the commission of such act of negli-

gence bv such stockholder, or director.

(1867, March 28; P. L. 48, § 1.)

See § 68, ante. Limitation of liabilities. See

Manufacturing Companies, § 6.

[See Amer v. Armstrong, 6 Penn. C. C. 392.]

X. AMENDMENTS TO CHARTERS.

§ 73. When any ooi-poi'ation. formed for

any of the purposes named in the second

class of section two of the act to which this

is a supplement, or embraced in that class

by any of the supplements, and which shall

have been or may hereafter be incorporated

under the provisions of that act or its supple-

ments, as also any corporation of the second
class which has hei-etofore or may hereafter

accept the provisions of said act and the
several supplements thereto, and the con-

stitution of this commonwealth, in the man-
ner provided by law, shall desire to improve,
amend or alter the articles and conditions
of the charter or instrument upon which
said corporation is formed and established,

it shall and may be lawful for such corpora-
tion to apply to the governor of this com-
monwealth for such improvement, amend-

ment or alteration in the manner provided
bv this act.

"(1883, June 13; P. L. 122, § 1.)

See Const., art. XVI, § 10, and cross-references.

Charter. §' 6, ante. Charters validated. § 9,

ante. Manner of amendment, etc. §§ 74-79, post.

SubjtH t to power of legislature. ^ n S. iiosi.

[Change in name of corporation is not an im-
provement, amendment or alteration -within the
meaning of this act. In re Petition, 1 Penn. C.
O. 0:i; s. c, 16 W. N. C. 510.

See contra. In re Wetherill, 5 Penn. C. C. 337;
In ii « >ii I <!.. ^', 1 1. J>-..

Above act repeals the act of April 20, 1869,
whicli authorized courts of common pleas to
change the name, style and title of corporations.
Fort I'itt Assn. v. Loan Assn., 159 Penn. St.

'Ml., .-,. L-., 1:& Atl. liep. -xo.i

S 74. The corporation desiriug such nn-
provement, amendment or alteration shall

give notice of the intention to apply there-

for in two newspapers of general circula-

tion, printed in the couuty wherein the
principal office or place of business of said

corporation is located, once a week for

three weeks, setting foxlh briefly the char-

acter and objects of the desired improve-
ments, amendments or alterations, and the
intention to make application therefor.

(1883, June 13; P. L. 122; § 2.)

§ 75. The said corporation shall prepare a
certificate under its corporate seal, setting

forth the character and objects of the pro-

posed improvement, amendment or altera-

tion of their charter or the instrument upon
which said corporation is formed or estab-
lis.ied, acknowledged by the president and
secretary of said corporation, before the
recorder of deeds of the county wherein
such corporation has its principal office or
place of business, which certificate, to-

gether with proof of publication of notice
as hereinbefore provided, shall then be pro-
duced to the governor of the commonwealth,
who shall examine the same, and if he
find it to be in proper form, and that such
improvements, amendments or alterations
are or Avill be lawful and beneficial, and
not injurious to the community, and are in

accord with the purposes of the charter,
he shall approve thereof and endorse his

approval thereon, and. direct letters-patent
to issue in the usual form, reciting the said
improvements, amendments or alterations,

and the said certificate shall then be re-

corded in the olfice of the secretary of the
commonwealth, and with all its endorse-
ments shall then be recorded in the office

for the recording of deeds in and for the
proper county Avhere the principal office or
place of business of said corporation is

located, and from thenceforth the same
shall be deemed and taken to be a part of
the charter or instrument upon which said
conioration was formed or established, to

all intents and purposes as if the same had
originally been made a part thereof: Pro-
vided, That nothing herein contained shall
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authorize the amendnient, alteration, im-
provement or extension of the charter of
any i^as or water company so as to inter-
fere witli or cover territory previously oc-
cupied by any other gas or water company.

(1SS3, June 13; P. L. 122, § 3.)

Seo § 10, ante. Letters-patent to be issued.

§ 13, ante.

§ TO. Xothiuff in tliis act contained shall

be construed to repeal or authorize the re-

peal of any of the requirements or restric-

tions of the said act of April 29, 1874, and
its supplements, nor to dispense with any
of the provisions of the said act, nor to au-
thorize the right of eminent domain to be
given to any coiporation by amendment of
its chai'ter, nor to permit any change in

the objects and purposes of such corpora-
tion as shown by its original charter.

(1SS;:{. June 13; P. L. 122; § 4.)

See Const., art. Ill, § 7.

§ 77. As often as the corporations named
in tlie first class, specified in the second
section of the act to Avhich this is a supple-
ment, including all such corporations now
In existence, and academies, colleges and
universities, shall be desirous of improving,
amending or altering the articles and con-
ditions of their charters, it shall and may
be lawful for such corporations, respectively,
in lilve manner to specify the improvements,
amendments or alterations which are or
shall be desired, and exhibit the same to
the court of common pleas of the proper
county in which said corporation is situated
as aforesaid, where, if said court shall be
of opinion such alterations are or will be
lawful and beneficial, and do not conflict
with the requirements of the statute to
wliich this is a supplement or of the con-
stitution, it shall be the duty of said court
to direct notice to be given, as provided
in the third section of the act to which
this is a supplement, of such application,
and after decree made and such amend-
ments are recorded, the same shall be
deemed and taljen to be a part of the charter
of the said corporation; and if any two
or more such corporations shall desire to
consolidate and merge with each othei-. or
one or more within the other, upon applica-
tion to the court of common pleas of the
county in which the corporation is situated,
into which the one or more desire to merge
or become consolidated with the same, pro-
ceedings shall talje place as are required on
an applicntion to amend; and upon decree
being made by said court, and the same
being recorded in said county, upon the
terms specified in said application, the said
cor]K>rntions. with all their riglits, privi-
leges, franchises, powers and liabilities, shall
merge and be consolidated into, by the
name, style and title given to the same in

such decree, and upon the terms, limitations
and with the powers stated and conferred
in said aiii)lication and d«M-ree.

(187(5, April 17; I*. L. 30, § 12.)

See § 10, ante.

[Amendment to an existing charter should not
be advertised until they have been approved by
the court. In re Charter, 1 Del. Co. Kep. 415 '

An amendment seeklujj a privilege not conferred
by the act to which this is a supplement will
not be allowed, though the corporation applying
therefor obtained its charter prior to 1874. In re
Salem's Church, 15 W. N. C. 567.]

§ 7S. "Where charters of incorporation
have been granted by the legislature, for
a purpose where authority to grant char-
ters is or may be vested in the courts, it
shall be lawful for such courts to alter,
amend, and improve the same upon like
proceedings, and with lilie effect, as if the
original charter had been granted by the
court.

(1854, May 8; P. L. 674, § 1.)

See § 73, ante.

§ 79. It shall be lawful for the several
courts of common pleas of this common-
wealth to change the name, style and title
of any corporation within their respective
counties, with the same proceedings and in
the same manner as they are now author-
ized to improve, amend or alter charters:
Provided, That no proceeding for such pur-
pose shall be entertained by the courts un-
til notice of such application is given to the
auditor-general, and proof of such fact is
produced to the courts; and upon final de-
cree in such proceeding, before using such
name, the parties in interest shall file with
the auditor-general a copy of the decree
making such change.

(1869, April 20; P. L. 82. § 1.)

See § 73, ante.

[This proviso is mandatorv and applies to all
coi-porations. In proceedinsjrs for change ofname, instituted by any corporation, notice tothe auditor-general is a prerequisite to tlie court's
jurisdiction; this act not repealed bv Act of
as.4. In re Application. 107 Penn. St. .543; 111 id

U^':,^-^' - ^t'- R<?P- 5"4; s. c, 15 W. N. C. 499:
li Id. 9(.
Repealed as to corporations of the second classby Act of 1883. Fort Pitt Assn. v. Model Assn.,

loO Ponn. St. ;^U8; s. c. liS Atl. Kep. 215
See In re Wetherlll Co.. 5 Penn. C. C. 337 over-

ruling In re Petition, 1 id. 62.]

XI. SLITS AGAINST CORPORATIONS.

§ 80. Suits may be brought against cor-
porations by their corporate names, before
any court or magistrate of competent juris-
diction, by summons, which may be served
on the president or other principal officer,
or on the cashier, treasurer, secretary or
chief clerk of such corporation: Provided,
That no suit shall be sustained on any bank
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note or notes payable to bearer or order
on demand, unless demand shall have been
first made for paj'ment thereof at their

banking house, office or treasury, and in

case of non-payment, interest shall be re-

coverable on the same from the time of
making such demand.

(1817, March 22; 6 Sm. L. 438, § 1.)

See §§ 81-93, post. Liability of stockholders

enforced by suits against corporation. § 69, ante.

Jurisdiction of courts of common pleas. § 112,

post. Suits against foreign corporations. See
Foreign Corporations, §§ 11-13. Quo warranto
proceedings. See Quo Warranto, §§ 1 et seq.

Appeals by corporation. See Appeals, §§ 32-41;

Wages, §§ 23, 26. Equity jurisdiction. See Com-
mon Pleas, §§ 19, 20; Execution, §§ 182-188.

[Service must be upon some person who Is a
representative of corporation designated in the
act, and that fact must appear in the return or
affidavit of service. In re R. R. Co.s App., 102
Penn. St. 38.]

§ 81. Every corporation, aggregate or sole,

shall be amenable to answer upon a writ
of summons as aforesaid, and in the case

of a corporation aggregate, except counties

and townships, service thereof shall be
deemed sufiicient, if made upon the presi-

dent or other principal oflicer, or on the
cashier, treasurer, secretary or chief clerk

of such corporation, in the manner herein-

before provided.
(1836, June 13; P. L. 568, § 41.)

Service of process. § 71, ante. See §§ 82, 83,

80, post. Service on foreign corporation. See

Foreign Corporations, § 12. On manufacturing

corporation. See Manufacturing Companies, § 10.

Failure of corporation to appear. § 84, post.

Service by publication. § 89, post.

§ 82. In actions for damages, occasioned

by a trespass or injury done by a corpora-

tion, if the officers aforesaid, of such cor-

poration, or any of them, shall not reside

in the county in which such trespass or

Injury shall be committed, it shall be lawful

to serve the summons upon any officer or

agent of the corporation at any office or

place of business of the corporation within

the county, or if there be no such officer

or place of business, it shall be lawful to

serve the summons upon the president, or

other principal officer, cashier, treasurer,

secretary, or chief clerk, in any county or

place where they may be found.

(1836, June 13; P. L. 568, § 42.)

See § 81, ante, and cross-references.

§ 83. Hereafter when any action is com-

menced by any person against any cor-

poration, in any county in which the prop-

erty of said corporation was wholly or in

part situated, it shall be lawful, if the

president, treasurer, secretary or chief clerk

do not reside or cannot be found in such
county, for the sheriff or officer to whom
any process may be directed to serve the
same on any manager or director in such
county, and the service so made shall be
deemed sufficient; and in case no director

or manager can be found in such county,
it shall be lawful for the sheriff or other
officer to whom such process is directed to
go into any county to serve the process
aforesaid.

(1856, March 17; P. L. 388, § 1.)

See § 81, ante, and cross-references; and Foreign
Attachment, § 4, at p. 51.

[Service outside the county in which the ac-
tion Is commenced Is not authorized, unless prop-
erty of corporation was wholly or In part situated
in the county In which the suit was brought,
at the time the action was commenced; it Is not
enough that property of a corporation was situ-

ated in the county at the time the cause of
action arose; it must appear that It was situated
there when action commenced. Hawn v. Penn.
Co., 154 Penn. St. 4.55: s. c, 26 Atl. Rep. .544.

iSee, also, Silva v. Greenwald. 2 Penn. C. C. 131.

Service on a director of corporation under this
act Is good, though none of its officers reside In
the county, where It appears that part of the
corporate property Is within the county and the
articles of association designate the county as
the place of Its principal office. Grubb v. Mfg.
Co., 10 Phil. 316. The word " property," as used
In the act. Includes both real and personal. Id.
Above section does not nltor or nflerf tlif not

of 1836, June 12 (Foreign Attachments, § 4), which
allows foreign attachments against foreign cor-
porations. Beal V. Supply Co., 2 D. R. 671.]

§ 84. If any corporation, summoned as
aforesaid, shall not appear by their officer,

agent or attorney, at the time mentioned in

said summons, then or at any time after-

wards, on proof of the service of the sum-
mons, by the oath or affirmation of the offi-

cer serving the same, judgment, by default,

shall be rendered against said corporation,
for the sum w^hich to the court or magis-
trate shall appear to be due.

(1817, March 22; 6 Sm. L. 438, § 2.)

See § 81, ante. Judgments against foreign cor-

poration. See Foreign Corporations, § 13.

§ 85. In case of appeal, certiorari or writ

of error, by any corporation, the oath or

affirmation required by law shall be made
by the president or other chief officer of the

corporation, or in his absence, by the
cashier, treasurer or secretary; and when
any corporation shall be sued, and shall

appeal or take a writ of error, the bail

requisite in that case shall be taken ab-
solute for the payment of the debt, interest

and costs, on affirmance of the judgment.
(1817, March 22; 6 Sm. L. 438, § 4.)

Affidavit to be made by certain officers. See

Appeals, § 32. Ball on appeal. § 88, post.

[Corporations may have a writ of error without
bail; but In such case It is not a supersedeas.
Savings Inst. v. Smith, 7 Penn. St. 291. An ap-
peal by a corporation will lie dismissed if the se-

curity given be less than debt, interest and costs.
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Turnniko Co. v. XaKloc. 9 S. & R. 227. Siuce the

act lit" 1S.'>2, June 11 (I', h. Cll). iitfnliivit may be
inatle by any special cli-piity of the corporation.

Acadoiiiy v. Tower, 14 I'enii. St. 44::.]

§ SG. Ilules of rotVrenco. and .ill uotices

whatsoever, may. where a corixM-atiou is a

party in any suit, 1>o served on tlie president

or other prinoipal olHcer. or cashier, or

secretary or chief clerk of such corporation.

(1S17, "March 22; G Sm. L. 438, § 5.)

See § 81, ante, and cross-references.

§ 87. In cases in which a corporation

shall bo a party in any suit in any court,

or before any nia.uistrate, all the proceed-

ings, except as regulated by this act, shall

be the same as directed by law in other

similar cases.

(1817, March 22; G Sm. L. 438, § G.)

See § 80, ante.

§ 88. When any corporation (municipal
corpoi'ations excepted), being sued, shall

appeal or take a writ of error, the bail re-

quisite in that case shall be taken absolute,

for the payment of debt, interest and costs,

on the affirmance of the judgment.
(1847, March 15; P. L. 361, § 1.)

Appeals by corporation. See Appeals, §§ 32-41.

Oath on appeal. § 85, ante.

[This act applies to an appeal by a corporation
from an award of arbitrators, and is not repealed
by the act of 1850, April 25; P. L. 571. Mfg.
Co. V. Lehigh Co., 14 Phlla. 644; but see Rush v.

Assn., 1 Wilcox, 13. When a corporation appel-
lant is but a garnishee in attachment proceedings,
bail absolute for debt, interest and costs is not
required under this act. Shimer v. Stackhouse,
1 Leh. V. R. 56.]

§ S9. In all cases where any company has
been incorporated by this commonwealth,
and the principal office for the transaction

of business thereof shall be located out of

this State, and Avhere none of the officers

upon whom process can be served, under
the existing laws of the commonwealth, re-

side in the State, it shall be lav>'ful to sue
said company, in any county in this State

where the said company, at any time, trans-

acted the business tliereof, or where the

works or real estate of such company were
located; and such legal process may be
served on such company, by publication of

a copy of the process in such newspaper as

the court may direct, for six weeks pre-

vious to the return day; and for every pur-

pose of legal proceeding, sucli company
shall be taken, botli in law and e<iuity, to

be located in tliis Slate, and sliall be liable

to Avrits of quo warranto, mandamus, at-

tachment and execution, and service of such
process by publication as aforesaid, shall be
to all intents and purposes as effective as if

served upon the president of such company,
or other officer of the same, and he or they
resident of the proper county of this State,

and as if the company's office were within
the State; and any property, of any descrip-

tion, of such company, witliin the State, sliall

be liable to attachment and execution; and
anj such property, whicii would be liable

to attachment or executi(in, if tlie said office

AsxM-e located in this State, shall bo taken
to be in this State for such puri)o.se, and
sliall bo liable to levy and sale, h\ the same
manner as if the otlicers of said company
rtside<l in the county in this State in which
tlie same is liable to be sued l)y tlie provi-

sions of this act.

(1852, April 11; P. L. 449, § 1.)

See 5 81, ante.

[Making of unprofitable contract held to pertain
to internal management, so that stockholders'
bill is cognizable only at corporation's domicile.
Madden v. Penn. Electric Liglit Co., 37 Atl. Rep.
817.]

§ 90. In all cases where railroad, or other
corporations, not municipal, shall be liable,

either as principals or guarantors, to pay
the interest on bonds, the validity of which
bonds shall have been established by a court
of competent jurisdiction, and such corpo-
rations subject the holders of such bonds to

the necessity of bringing suits to recover the
said interest, the said corporation shall, in

addition to the ordinary costs of suit, pay
the fees of the plaintiff's counsel, not ex-

ceeding ten per cent, on the amount recov-

(186G, May 3; P. L. IIG, § 1.)

See § 80, ante, § 91, post.

§ 91 The true intent and meaning of an
act entitled " An act compelling railroad

and other corporations to pay fees of plain-

tiff in certain cases," approved May 3, 18G6,

is and is hereby declared to be that corpo-

rations named in said act shall only be liable

to pay the plaintiff's counsel fees in case
said corporations have contested tlie validity

of the bonds for tlie recovery of tlie inter-

est on which suit has been brought, and
such validity has been established by a
court of competent jurisdiction.

(1871, March IG; 1\ L. 231, § 1.)

§ 92. In every suit or judicial proceeding,

in this commonwealth, to which a corpora-
tion is a party, the existence of such in-

corporation shall be taken to be admitted,
unless it is put in issue by the pleadings.

(1885, June 24; P. L. 149, § 1.)

See § 80, ante.

§ 93. In all proceedings in courts of law
or equity of this commonwealth, in which
it is alleged that the private rights of in-

dividuals or the rights or franchises of other
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corporations are injured or Invaded by any
corporation claiming to liave a right or fran-
cliise to do the act from wliicli sucli injury
results, it shall be the duty of the court in

which such proceedings are had, to exam-
ine, inquire and ascertain whetlier such cor-

poration does in fact possess tlie right or
franchise to do the act from which such
alleged injury to private rights, or to the
rights and franchises of other corporations,
results, and if such rights or franchises have
not been conferred upon such coi-poration,
such courts, if exercising equitable power,
shall, by injunction, at suit of the private
parties or other corporations, restrain such
injurious acts; and if the proceedings be at
law for damages, it shall be lawful therein
to recover damages for such injury as in

other cases.

(1871, June 19; P. L. 1360, § 1.)

Quo warranto proceedings. See Quo Warranto,
§§ 1 et seq.

[One passenger railway compauy as complainant
may, under this act, attack the right of another
similar company to lay tracks on a street already
occupied by the tracks of the former. German-
town Co. V. Uv. Co., 1")! Pt'uii. St. 138; s. o., 24
Atl. Rep. 1103; s. c, 31 W. N. C. 281; affirming 9
Penn. C. C. 6::5S.

Under this act, a private citizen, suffering in-
jury from the act of a corporation, may by proper
proceedings test the corporation's right to do the
act by virtue of its charter; but cannot collater-
ally attack the charter itself; as by establishing
grounds of forfeiture or otherwise. Western R.
K. Cd.'s App., 104 P?un. St. 399; Legoe v. Rv. Co.,
10 Phila. 362; Market Co. v. R. R. Co., 142 Penn.
580; s. c. 21 Atl. Kcji. '.Mi2, OSi».

And a city may maintain a bill in equity to test
the right of a corporation to construct an ele-
vated railway, extending across its streets. City
V. Philadelphia, 25 W. N. C. 320.
A bill in equity will also lie at the instance of

a citizen to restrain a railway company from lay-
ing tracks, without charter authorit.y, on a street
in front of his property. Wirth v. Ry. Co., 2
W. N. C. 650.
Where a private citizen can allege no special

personal injury he has no standing in court under
this act. Si'itz v. Trnctioii Co., 5 Penn. U. CJ.

469; s. c, 1 North Co. R. 238.
An interest as stockholder in a corporation,

against which injury is threatened by another
corporation, will not entitle a party complainant
to sustain a bill against the latter company. Id.]

XII, ASSESSMENT OP DAMAGES.

§ 94. In all cases in which, under the pro-
visions of this act, any corporation is per-
mitted to take waters, streams, lands, prop-
erty, materials or franchises for the public
purposes thereof, and the said corporation
cannot agree with the owner or owners of
any sucli waters, streams, lands, materials
or franchises, for the compensation proper
for the damage done or liliely to be done
to or sustained by any such owner or owners
of such waters, streams, lands or materials,
which such corporation may enter upon, use
or talce away, in pursuance of the authority
herein given, or by reason of the absence or
legal incapacity of any such owner or
owners, no such compensation can be agreed
upon, the court of common pleas of the

proper county, on application thereto, by
petition, eitlier by said corporation or by
the owner or owners or any one in behalf of
either, shall appoint five discreet and dis-

interested freeholders of the proper county,
and appoint a time, not less than ten nor
more than twenty days thereafter, for said
viewers to meet at or upon the premises
where the damages are alleged to be sus-
tained, or the property taken, of which time
and place five days' notice shall be given
by the petitioner to the said viewers and
the other party; and the said viewers, or
any three of them, having been first duly
sworn or aflirmed faithfully, justly and im-
partially to decide and true report to make
concerning all matters and things to be sub-
mitted to them, and in relation to which
they are authorized to inquire in pursuance
of the provisions of this act, and having
view^ed the premises, they shall estimate
and determine the quantity, quality and
value of said lands, streams or property so
taken or occupied, or to be taken or occu-
pied, or the materials so used or taken away,
as the case may be, and having a due re-

gard to and makiug just allowance for the
advantages w'hich may have resulted, or
which may seem likely to result to the owner
or owners of said streams, land or materials,
in consequence of the making the improve-
ments or conducting the operations of such
corporation or of the construction of works
for whicli the property is to be taken; and
after having made a fair and just compari-
son of said advantages and disadvantages,
they shall estimate and determine whether
any, and if any, what amount of damages
has been or may be sustained, and to whom
payable, and make report thereof to the said
court; and if any damages be awarded, and
the report be confirmed by the said court,
judgment shall be entered thereon; and if

the amount thereof be not paid within thirty
days after the entry of such judgment, exe-
cution may then issue thereon, as in other
cases of debt, for the sum so awarded, and
the costs and expenses incurred shall be de-
frayed by the said corporation; and each of
the said viewers shall be entitled to one
dollar and fifty cents per day for every day
necessarily employed in the performance of
the duties herein prescribed, to be paid by
such corporation.
In all cases where the parties cannot agree

upon the amount of damages claimed, or by
reason of the absence or legal incapacity
of such owner or owners no such agTeement
can be made, either for lands, streams,
water, w^atea'-rights, francliises or materials,
the corporation shall tender a bond with at
least two sufficient sureties to the party
claiming or entitled to any damages, or to
the attorneys or agent of any person ab-
sent, or to [the] guardian or committee of
any one under legal incapacity, the con-
dition of which shall be that the said cor-
poration will pay, or cause to be paid, such
amount of damages as the party shall be
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entitled to receive after the same shall have

been agreed upon by the parties, or as-

sessed in tlie manner provided for by this

act: Provided, That in case the party or

parties claiming damages refuse or do not

accept the bond as tendered, the said cor-

poration shall then give the party a written

notice of the time when the same Avill be

presented for filing in court and thereafter

the said corporation may present said bond

to the court of common pleas of the county

where the lands, streams, water or ma-
terials are. and if approved the bond shall

bo filed in said court for the benefit of those

interested, and recovery may be had thereon

for the amount of damages assessed, if the

same be not paid or cannot be made by exe-

cution on the judgment in the issue formed

to try tlie question.

The viewers provided for in this section

may be appointed before or after the entry

for constructing said worlc or taking mate-

rials tlierefor, and after the filing of the

bond hereinbefore provided for; and upon the

report of said vicAvers. or any four of them,

being filed in said court, either party, within

thirty days thereafter, may file his, her or

their appeal from said report to said court.

After such appeal either party may put the

cause at issue in the form directed by said

court and the same shall then be tried by

said court and a jury, and after final judg-

ment, either party may have a writ of error

thereto from the supreme court, in the man-
ner prescribed in other cases; the said court

shall have power to order what notices shall

be given connected with any part of the

proceedings, and may make all such orders

connected with the same as may be deemed
requisite. If any exceptions be filed with

any appeal to the proceedings, they shall

be' speedily disposed of; and if allowed, a

new view' shall be ordered; and if disal-

lowed, the appeal shall proceed as before

provided.
(1874, April 29; P. L. 73, § 41.)

See Const., art. XVI, § 8.

XIII. DISSOLITIOX OF CORPORATIONS.

§ 95. It shall be lawful for any court of

common pleas of the proper county to hear

the petition of any corporation under the

seal thereof, by and with the consent of a

majority of a meeting of tlie corporators,

duly convened, praying for permission to

surrender any power contained in its cliar-

ter, or for tlie dissolution of such corpora-

tion; and if such court shall be satisfied that

the prayer of such petition may be granted

without prejudice to the public welfare, or

the interests of the corporators, the court

may enter a decree in accordance with the

prayer of the petition, whereupou such

power shall cease or such corporation be

dissolved: Providetl, That the surrender of

any such power shall not in anywise re-

move any limitation or restriction in such

charter: and that the accounts of the man-
agers, directors, or trustees of any dissolved

company shall be settled in such court and
be approved thereby; and dividends of the

etTects shall be made among any corpo-

ratoi-s entitled thereto, as in the ease of the

accounts of assignees and trustees: Pro-

vided further, That no property devoted to

religious, literary, or charitable uses shall

be diverted from the objects for which they

were given or granted: I'rovided, That the

decree of said court shall not go into effect

until a certified copy thereof be tiled and
recorde<l in the office of the secretary of

the commonwealth.
(185G, April 9; P. L. 293, § 1.)

Charter. § 6, ante. Proceedings on dissolution.

§§ 96-99, post. Quo wnrrauto proceedings. See

Quo Warranto, §§ 1 et seq.

[When business is carried on In one county,

and the meeting place of directors in another,

the advertisement of the presentation of the peti-

tion should be published in both counties. In re

Ashton Co., 5 Penn. C. C. 400; s. c, 22 W. N. C.

23.
This act is not restricted In its application to

such corporations only as are formed under the

authority of courts of common pleas. Common-
wealth V. SlittT. o3 i'euu. St. "i i :

lu re Creuit

Mohilior. 10 I'liila. 2.

In Philadelphia, under a rule of court, If the

petition is accompanied by an account, whlcn
it is (Icsiretl to nave cominiifd. it <!hhi1i1 oe

published once a week for four full weeks; a cor-

poration can be dissolved only in the manner
prescribed bv this act, and any attempt to wind
up its aflairs and distribute its property in any
other wav is illegal. Riddell v. Harmony Co., 8
Phila. 310.

, ^
The petition under this act shoula be accom-

panied bv proof of advertising. In re Church, 4

Penn. C' C. 272; s. c, 20 W. N. C. 817.

As to time and manner of advertisement. Id.;

In re Machine Co., 19 Phila. 465; s. c, 6 Penn.

C. C. 65.]

§ 9G. The " proper county " intended by

said act. approved as aforesaid, may be. at

the option of any corporation praying for

permission to dissolve in the way and man-

ner in said act designated, either the county

in which the principal operations of the cor-

poration are conducted, or that county in

which its principal ofiice or place of business

is located: Provided. That notice of said ap-

plication shall be given by publication in

two papers in the county in which the princi-

pal operations are conducted and tliat in

which the principal ofiice is located.

(1S72. April 4; P. L. 40, § 1.)

See Quo Warranto, §§ 2, 11.

§ 07. "Whenever any coriioration. incorpo-

rated under the laws of this commonwealth,
shall liave been dissolved by judgment of

ouster, upon proceedings of quo warranto in

any court of competent jurisdiction, all the

estate, botli real and personal, of which such

corporations are in any way seized or pos-

sessed, shall pass to and vest in the persons

wlio at tlie time of such dissolution are the
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officers of sncli corporation, in trust to hold
the same for the benefit of the stockholders

and creditors of the corporation.

(1872, April -i; P. L. 4(i, § 1.)

See Quo Warranto, § 22; Escheat, § 43.

§ 98. Whenever any corporation incorpo-

rated under the laws of this commonwealth
shall be dissolved by judgment of ouster
upon proceedings by quo warranto in any
court of competent jurisdiction, the said
court, or in vacation any one of the law
judges thereof, shall have power to appoint
a receiver, who shall have all the powers
of a receiver appointed by a court of chan-
cery, to take possession of all the estate,

both real and personal, thereof, and make
distribution of the assets among the per-
sons entitled to receive the same according
to law. The power's of such i-eceiver may
continue as long as the court deems neces-
sary for said purposes, and he shall be held
to supersede an assignee of the corporation
in possession.

(1893, April 26; P. L. 26, § 1.)

Appointment of receiver. See Quo Warranto,
§ 23.

[See Comm. v. Order of Vesta, 156 Penn. St. 531;
S. c, 27 Atl. Rep. 14.]

§ 99. Whensoever it has occurred or shall

happen that any corporation has been or
shall be dissolved, whether by decree of

court, expiration of time or otherwise, own-
ing land or other real estate within this

commonwealth, it shall and' may be lawful
for the court of common pleas of the county
wherein the real estate is, or shall be lo-

cated, upon the petition of any one or more
of the shareholders or coiijorators, or their
legal representatives, and personal notice
to, and service upon, all known parties in in-

terest whose places of residence are known,
and such further notice by advertisement to
others interested as the court may direct,

if no reasonable and sufficient cause be
shown to the contrary, to authorize the sale
of such real estate, in fee simple, at either
public or private sale, upon such terms as
the court may designate, by a trustee to
be appointed for that purpose, which trustee,
before making such sale, shall give security
for the faithful application of the proceeds
of such sale according to law, to be approved
by tlie court, in double the probable value
of the land to be sold, and the proceeds of
such sale shall be distributed by the party
making the same, as part of the effects of the
defunct corporation, to creditors or share-
holders, as the said court may adjudge them
to be entitled, and if said corporation had
made sale of real estate and had not con-
veyed the same, such court may decree con-
veyance in specific execution of such con-
tract in manner aforesaid.

(1891, April 1.5; P. L. 15, § 1.)

Duties of receiver. § 98, ante. Sale of prop-

erty. §§ 100-104, post. See §§ 114, 117, 119, post.
Settlement of taxes. See Taxation, §§ IIM, 114.

[A sale under a judgment confessed by an in-
solvent corpuration wul not be restrained on the
ground that a sale of company's property can
be more advantageously conducted in the interest
of a creditor by receivers. Fairpoint Co. v. Watch
Co., 161 Penn. St. 17; Lowry v. Watch Co., 101 id.
123; s. c, 28 Atl. Rep. 1004.
Property of a coiiioration, after payment of

liabilities, bolones to tlif existing stoi-kholdcrs,
who, therefore, are entitled to any and all en-
hancements of its original value. Estate of
Eisner, 175 Penn. St. 14:-!; s. c. ."!4 Atl. lii'ii. '<!".

The proceeds of a judicial §ale of property Is
governed by the same rules of distribution that
apply to such a sale of property oi nidividuals.
Reynolds v. Lumber Co., 175 Penn. St. 437; s. c,
34 Atl. Rep. 791.]

XIV. SALE OP CORPORATE FRANCHISES
AND PROPERTY.

§ 100. Whenever the material, rolling stock,
property and franchises of any gas, water,
coal, iron, steel, lumber, oil, or mining or
ninnufacturmg, transportation or telegraph
company, or any railroad, canal, turnpike,
bridge or plankroad, or of any corporation,
created by or under any law of this State,
shall be sold and conveyed, under and by
virtue of any process or decree of any court
of this State or of the circuit court of the
United States, or under or by virtue of a
power of sale contained in any mortgage or
deed of trust, without any process or decree
of a court in the premises, the person or
persons for or on whose account such ma-
terial, rolling stock, property and franchises
of any gas, v,^ater, coal, iron, steel, lumber,
oil, or mining or manufacturing, transporta-
tion or telegraph company, or any railroad,
canal, turnpike, bridge or plankroad, or of
any corporation, created by or under any
law of this State, may be purchased, shall
be and they are hereby constituted a body
politic and corporate, and shall be vested
with all the right, title, interest, property,
possession, claim and demand in law and
equity, of, in and to such material, rolling
stock, property or franchises of any gas,
water, coal, iron, steel, lumber, oil, or min-
ing or manufacturing, transportation or tele-

graph company, or any railroad, canal, turn-
pike, bridge or plankroad, or of any corpora-
tion created by or under, any law of this
State, with the appurtenances, and with all

the rights, powers, immunities, privileges
and franchises of the corporation as Avhose
the same may have been so sold, and Avhich
may have been granted to or conferred
thereupon, by any act or acts of assembly
whatsoever, in force at the time of such sale
and conveyance, and subject to all the re-
strictions imposed upon such corporation by
any such act or acts, except so far as the
same are modified hereby; and the person
for or on whose account any such material,
rolling stock, pi'operty and franchises of any
.gas, water, iron, steel, lumber, oil, or min-
ing or manufacturing, transportation or tele-
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graph company, or any railroad, canal, tin-n-

pike, bri(lj?e or planUroail, or of any corixi-

ration, created by or under any law of this

State, may have been purchased, shall meet,

within tJiirty days after the conveyance

thereof shall be deliveretl, public notice of

the time ;md place of such meeting having

been given, at least once a week for two
weeks, in at least one newspaper published

in the city or county in which such sale

may have been held, and organize said new
corporation by electing a president and
board of six directors (to continue in office

until the first Monday of May succeeding

such meeting, when and annually thereafter

on the said day a like election for a presi-

dent and six directors shall be held to serve

for one year), and shall adopt a corporate

name and common seal, determine the

amount of the capital stock thereof, not ex-

ceeding the amount authorized in the orig-

inal charter, and shall have power and au-

thority to make and issue certificates there-

for to the purchaser or purchasers, afore-

said, to the amount of their respective in-

terests therein, in shares of fifty dollars

each, and may then or at any time there-

after create and issue preferred stock to

such an amount and on such terms as they

may deem necessary, and from time to time

to "issue bonds, at a rate of interest not ex-

ceeding six per centum, to any amount not

exceeding their capital stoclc, and to secure

the same by one or more mortgages upon
the real and personal propertj^ and corporate

rights and franchises, or either, or any part

or parts tliereof: Provided, That no coal,

iron, steel, lumber, or oil, or mining, manu-
facturing, transportation or telegraph com-
pany shall have the benefit of this act unless

it sliall have previously filed, with the secre-

tary of State, its acceptance of all the pro-

visions of the Constitution, as provided by

(1887, May 31; P. U 278, § 1.)

Corporation may convey property and franchises.

§ 59, ante. See §§ 101-104, post,

[Where several persons purchasefi the charter
and stock of a corporation, and guaranteed the
vendors against any claim for commissions which
iiii^riit In- laade by an :if;unt in wUoso liands the
fharrcr !i;id Ix-en plar-cd fm- snl(\ it was hold that

purchasers were personally liable on guaranty,
but that company was not liable in absence of a
clear and unequivocal ratification. Denniston v.

Invest. Co., 1U2 Peuu. St. »0; s. c, 120 Atl. Kep.

Where property of corporation was sold under
a mortgage, and 'purchasers organized a new com-
pany, took possession of all the assets of the
old "companv, and agreed to pay a certain amount
for personal property and to account for book
ac-couiils. hchl, that new fompaiiy was not liable

for book accounts which they were unable to
collocf. Huston V. Clark, HiJ. i'eun. St. 435; s. c,
29 Atl. Kep. 866, S6S.]

§ 101. It Shall be the duty of such new
corporation, within one calendar month
after its organization, to make a certificate

thereof, under its common seal, attested by

the signature of its president, specifying the

date of .such organization, the name so

adopted, the amount of capital stock, and
the names of its president and directors,

and transmit the said certificate to the sec-

retary of State, at llarrisburg. to be filed in

his ottice and there remain of record; and
a certified copy of such certificate, so filed,

shall be evidence of the corporate existence

of said new corporation.

(1878, May 25; P. L. 145, § 2.)

See § 6, ante.

§ 102. The provisions of this act shall not

inure to the benefit of any corporation un-

less such corporation shall, before claiming
or using the benefits of this act, file in the

office of the secretary of the commonwealth
an acceptance of the provisions of article

sixteen of the Constitution of this common-
wealth, Avhich acceptance shall be made by
resolution adopted at a regular or called

meeting of the directors, trustees or other

proper officers of such corporation, certified

under the seal of the corporation; and a copy

of which resolution, certified under the seal

of the otfice of the secretary of the common-
wealth, shall be evidence, for all purposes.

(1878, May 25; P. L. 145, § 3.)

See § 120, post.

§ 103. In all cases in which the property

and franchises of any corporation mentioned
in the act and its supplement to which this

is a further supplement, or of any telegraph

company, may have been or shall hereafter

be purchased at any sale, by virtue of any
process or decree of any court of this com-
monwealth or tlie circuit court of the United
States, or under or by virtue of a power of

sale contained in any mortgage, or deed of

trust, without any process or decree of a
court in the premises, the person or persons,

for or on whose account the same may have
been or shall hereafter be purchased, shall

have power and authority to determine the

amount of the capital stock and bonds to be
issued therefor, and to issue therefor cer-

tificates for the said capital stock, and also

bonds, and secure the same by mortgage or

mortgages on the real and personal prop-

erty," corporate rights and franchises pur-

chased. Such stock or bonds, or both, shall

be issued to the purchaser or purchasers for

their respective interests, in such amounts
and proportions as Juay be determined by
tliemsolves, and shall be deemed and taken
to have been issued for and in consideration

of the property and franchises so purcliased

and received: Provided, That no railroad,

canal or other transportation company, or

telegrapli company, shall have the benefit

of this act unless it shall have previously

filed, with the secretary of State, its ac-

ceptance of all the provisions of the Con-
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stitutiou of this State, in manner and form
aa provided by law.

(18S7, May 31; P. L. 276, § 1.)

See § 38, ante, and cross-references. Power to

mortgage. § 65, ante.

§ 104. lu all cases in which the property
and franchises of any corporation men-
tioned In the act and its supplements [and]
to which this is a further supplement, or of
any telegraph company, have been sold, by
"irtue of any [or] decree of any court of
this commonwealth, or the circuit court of
the United States, and the person or per-
sons for or on whose account the same have
been purchased have organized a corpora-
tion under the provisions of said act and
have issued stock and bonds to the purchaser
or purchasers for their respective interests,
secured by mortgage, in such amount and
proportions as may have been determined
and agreed upon by them, such issues are
hereby ratified, approved, and confirmed.

(1878, May 25; P. L. 14S, § 2.)

See § 38, ante, and cross-references. Acts
validatfd. § l(i«, post.

XV. MISCELLANEOUS PROVISIONS.

§ 105. All charters of Incorpoi-ation, the
supplements and amendments thereto, here-
tofore granted by the supreme court and
the several courts of common pleas of this
commonwealth, are hereby validated and
confirmed: Provided, That the provisions of
this act shall only apply to such corpora-
tions as are actually operating under and
transacting business in pursuance and by
virtue of such chai'ters, supplements and
amendments: And provided further. That
said corporations shall hold their charters,
supplements and amendments, subject to all

the requirements and restrictions of the
Constitution of this commonwealth, and
that this act sliall not affect any rights ac-
quii-ed previous to its enactment.

(1874, May 11; P. L. 133, § 1.)

See Const, art. Ill, § 7. Charter. § 6, ante.
Charter validated. § 9, ante.

§ 106. Where any act has been done, or
transfer or conveyance of any property
been made to or by any corporation created
or Intended to be created by virtue oi the
provisions of the said act of assembly, or
its supplements, in good faith, before the
actual record of their charters, such acts,
transfers and conveyances shall, after such
record has been duly made, be deemed and
taken to be valid and effectual for all pur-
poses, saving, nevertheless, the just rights
of persons, if any, acquired before the pas-
sage of this act, by reason of the failure
to record such charters.

(1874, April 1; P. L. 51, § 1.)

See § 104, ante. Acts validated. Act No. 1, at

p. 70.

§ 107. In all cases in Avhich heretofore any
privileges or immunities have been granted
to any corporation, by any act of the gen-
eral assembly of the commonwealth, upon
terms and conditions in such act prescribed,
for the knowing and intentional neglect or
refusal to perform and comply with which
terms and conditions a forfeiture or detei"-

mination of such privileges and immunities
is provided for in the act, it shall be the
duty of the attorney-general of the common-
wealth, upon complaint made to him by any
party whose rights or interests are affected
by such neglect or refusal, to institute forth-
with proceedings, in a court of competent ju-
risdiction, to ascertain the fact of such neg-
lect or refusal; and if such neglect or re-

fusal shall be adjudged by such court to have
occurred, then and in such case all the
rights, privileges, powers and immunities
granted to said corporation, upon such terms
and conditions, shall forthwith cease and
determine; and thereupon the governor of
the commonwealth shall provide such or-

ganization as may be needful to manage
any such property until otherwise directed
by the legislature: Provided however.
That all expenses incident to the manage-
ment thereof shall be paid from its own
proceeds; and nothing in this act contained
shall be deemed as authorizing any liability

against, or expenditure by, tlie common-
wealth of Pennsylvania: Provided, That
when proceedings under the provisions of
this act are commenced, in any court other
than the supreme court, the right of appeal
to the supreme court shall exist, to either
party, as in otlier cases: Provided further.
This act shall not apply to bridge companies.

(1870, April 1; P. L. 45, § 1.

See § G, ante; Quo Warranto, § 2.

§ 108. Every charter of incorporation
granted, or to be granted, shall be deemed
and taken to be subject to the power of the
legislature, unless expressly waived therein,
to alter, revoke or annul the same, Avhen-
ever in their opinion it may be injurious
to the citizens of the commonwealth; in such
manner, however, that no injustice shall be
done to the corporators, and as fully as if

tlie reservation of said power had been
therein expressed.

(1855, May 3; P. L. 423, § 1.)

Laws impairing obligation of contracts prohib-

ited. Const., art. I, § 17. Power of assembly to

amend. Id., art. XVI, § 10. Amendments to

charter. §§ 73-79, ante.

§ 109. The provisions of the act, entitled
" An act to extend tlie time during which
corporations may hold and convey the title

to real estate heretofore bouglit under exe-
cution, or conveyed to them in satisfac-

tion of debts and now remaining in their
hands uusold," approved May 20, 1887,
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vrhU:h provides " tliat the time diu-inj? which
all corporations are authorized by law and
their ciiarters to hold and convey real es-

tate ac(iuired by them under execution, or

in satisfaction of debts, be and the same is

hereby extended to ;U1 property heretofore

boujilit and now held by such corporations

for and during a further period of live years

from and after tlie expiration of the time

during which, as aforesaid, they are now
so authorized to hold and convey the same,"

bo and the same are hereby revived, con-

tinued and extended for a further period

of five years from and after the time for

which they are now authorized by law to

hold the same.
(1893, May IS; V. L. 88, § 1.)

Time further extended. See Act of 1897, at p.

75. Title to real estate seeured. § 11", post.

See Execution, § 180; Foreign Corporations, § 10.

§ 110. From and after the passage of this

act it shall not be lawful for any corpora-

tion within this commonwealth, directly or

indirectly, either by itself or through any
agent or agents, individual or individuals,

to make, issue, reissue, pay out or circulate,

or cause to be issued, reissued, put out or

circulated, any certificate, checlc, order or

due bill, or acknowledgment of indebtedness

of any description for any purpose whatso-

ever, payable or redeemable in any goods,

property or effects, or payable or redeem-

able in anything except gold and silver, and
that any violation of the provisions of this

act shall be held and deemed to be a for-

feiture of the charter of any company so

offending, and any private citizen may by
quo warranto proceed, according to law, to

have such forfeiture declared: Provided,
That this act shall not be construed to au-

thorize any corporation or individual, not

expressly authorized by existing laws, to is-

sue any note, bill, check or certificate what-
ever, in the nature or similitude of a bank
note, and intended for circulation; and that

all Laws inconsistent with this act be and
the same are hereby repealed: And pro-

vided further. That this section sliall not

be construed so as to prevent any corpora-

tion from drawing orders in the ordinary
course of business, not intendetl for circula-

tion, or in payment of interest, and that

such orders shall not be negotiable.

{IMd, April 21; P. L. 673, § 1.)

See § 107, ante.

§ 111. From and after the passage of this

act corporations organized for profit under
the laws of the commonwealth of Pennsyl-
vania may, out of the earnings of said cor-

porations, grant allowances or pensions to

employes for faithful and long-continued
service who have, in such service, become
old, infirm or disabled: Provided, That the
provisions of this act shall not apply to any

director or officer of any such company or

corporation.
(ISit:;, May 11; P. L. -12, § i.)

rrovisii.ns rt-l.-Uhig to employes. See Wages,

§§ 121 ct sfu.

§ 112. The several courts of common pleas

of this commonwealth having the ix)wers

of a court of chancery shall have jurisdic-

tion of all litigation and disputes between
stoi-kholders and parties claiming to be

stockholders, and iK-tAveeu creditors and
stockholders and creditors and the corpora-

tion, of all corporations within this State;

and in the proceedings before the court in

such case the service of process upon the

company shall be held and considered as a

service \ipon one of the principal defend-

ants, as provided in the first section of the

act of April 6, 1859. relating to equity juris-

diction and proceedings.

(1803, May 4; P. L. 29, § 1.)

See § 80, ante.

§ 113. Whenever any person individually,

or in any public or private trust, who is

now, or hereafter may be required, or per-

mitted by law to make or execute and give

a bond, or undertaking with security, con-

ditioned for the faithful performance of any
dutv, or for the doing or not doing of any-

thing in said bond or undertaking specifie<l,

any head of a department, judge of the su-

preme court, or prothonotary thereof, judge

of tlie court of common pleas, or prothono-

tary thereof, judge of the orphans' court,

register of wills, sheriff, magistrate or any
other officer, who is now or shall be hereafter

required to approve the sufficiency ot any
such bond or undertaking, may. in the dis-

cretion of such officer, accept such bond or

undertaking, and approve the same, when-
ever the conditions of such bond or under-

taking are guaranteed by a company, duly

authorized by the insurance department of

this State to do business in this State, and
authorized to giiarantee the fidelity of per-

sons holding positions of public or private

trust; and such company may become sole

surety in any case where, by law, one or

more sureties may be required for the faith-

ful performance of any trust or duty: Pro-

vided however. That where such l>ond or

undertaking shall involve the safe keeping

or faithful application of the assets of any
fiduciary, such head of department, judge
or other officer shall make such order or

decree as shall assure the retention of such

assets within this commonwealth in such

manner as such head of department, judge
or officer may direct, until disposition

thereof be made according to law.

(1885, June 25; P. L. 181, § 1.)

§ 114. Whenever any corporation may
have sold, let or mortgaged, or may here-

after sell, let or mortgage, any of its cor-
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porate property, real or personal, or its

franchises, a copy of the minutes of any
meeting of tbe stockholders or directors of

such corporation, authorizing- or directing

any such sale, letting- or mortgaging, proven
by oath or affirmation of the secretary, or

other proper custodian of such minutes, to

be a full and true copy of the minutes of

such meeting, so far as relates to any such
sale, letting or mortgaging, shall be prima
facie evidence of the matters therein set

forth, in any case in which the original min-
utes, if duly proven, vs'ould be evidence in

any judicial proceeding, relating to such
property or franchises; and such copy, so

probated before any officer authorized to

take probate or acknowledgment of deeds
for the purpose of record in this common-
wealth, may be recorded in the office for

recording deeds, in the proper county, in

like manner, and with like effect, as other
instruments of writing, relating to real es-

tate in such countv, mav be recorded.
(ISSl, June 8; P. L. 69, § 1.)

See § 59, ante. Power to mortgage. § 65, ante.

See §§ 117, 119, post; Mauufaoturiiig Companies,

§§ 7, 12.

§ 11.J. Where any deed of conveyance,
mortgage, or other instrument of writing,

has been heretofore executed, or acknowl-
edged, or both, by any corporation, under
any power sufficiently authorizing the same,
and shall have been informally executed,

or acknowledged, by any officer, de facto,

of such corporation, or shall have been exe-

cuted, or acknowledged, by the officers of

such corporation, in the manner prescribed

by law for the acknowledgment of deeds
and mortgages by individuals, such deed,

mortgage, or instrument, sliall be taken to

be of the same validity and effect, as if

executed, and acknowledged, in the manner
prescribed by law for the execution, and
acknowledgment, of deeds, mortgages, and
other instruments, by corporations: Pro-
vided, That no case, heretofore judicially de-

cided, shall be affected by this act.

(1863, April 22; P. L. 548. § 3.)

See § 114, ante.

§ 110. The provisions of the third section

of an act entitled " An act authorizing no-

taries public in this State, and in any State
or territory in the United States, to take
acknowledgments of deeds and letters of
attorney, and to confirm acknowledgments
heretofore made," approved the twenty-sec-
ond day of April, 1SC3, be and the same is

hereby extended to all dr-eds, mortgages or
other instruments of writing informally ac-
knowledged by anj corporation since the
passage of said act: Provided, That no
case heretofore judicially decided shall be
affected by this act.

(1869, April 17; P. L. 68, § 1.)

§ 117. In all cases where the real estate
of any corporation shall be sold at sheriff's

sale for the payment of bona fide debts, the
purchasers shall receive titles discharged
from any right of forfeiture to the common-
wealth, by reason of misnomer, limitation
or defect of power in the said corporation
to purchase and hold said lands; and the
purchase money shall be distributed accord-
ing to priority among the lien creditors, as
in other cases.

(1814, April 30; P. L. 532, § 2.)

See Executions, § 186; Foreign Corporations,

§ 8.

§ 118. Whenever any such corporation,
after having sold, let or mortgaged any es-

tate, real or personal, or franchises, may
have been, or may hereafter be, dissolved
in pursuance of law, such probate may be
made by the secretary who kept or recorded
such minutes, or by any other ex-officer of
such dissolved corporation having the actual
custody of said original minutes, and the
averment of such facts in the probate shall

be prima facie evidence thereof.

(1881, June 8; P. L. m, § 2.)

See § 99, ante.

§ 110. In case of any duly authorized sale,

letting or mortgaging by a corporation, the
same shall not be invalidated by any infor-

mality in the execution or acknowledgment
of any conveyance, mortgage or other instru-

ment by any officer of such corporation for

carrying the same into effect: Provided,
That no defect in substance shall be deemed
to be cured hereby.

(1881, June 8; P. L. 69, § 3.)

See § 59, ante. Power to mortgage. § 65, ante.

§ 120. No general or special law shall be
passed, conferring a benefit upon any cor-

poration, unless such corporation shall have
previously filed in the office of the auditor

general the acceptance of the provisions of

the Constitution.

(1878, May 22; P. L. 84. § 1.)

Laws impairing obligation of contracts pro-

hibited. Const., art. I, § 17. See § 102, ante;

§§ 121, 122, post.

§ 121. Such acceptance may be made by
resolution adopted at a regular or called

meeting of the directors or trustees or other

proper officers of any such corporation,

Avhich shall be certified under the seal of the
corporation and filed in the office of the
auditor general.

(1878. May 22; P. L. 84, § 2.)

See § 10, ante.

§ 122. The auditor general shall cause a
copy of such resolution to be recorded in
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a book to be kept for such purpose, and a
transcript of the same under the seal of the

|

oflfice shall be evidence for all purposes,
j

(187S. May 22; P. L. 84, § 3.)

§ 123. In all cases where a corporation is

or shall be charged with the execution of

any trust, the president, vice-president,

trust ofiicer, secretary, treasurer or actuary
of such corporation shall make the usual
oath or affirmation directed to be taken by
private persons in such other like cases.

(1877, FebruaiT 16; P. L. 3, § 1.)

§ 124. In any case where, under the pro-

visions of the act to which this is a supple-
ment, there has been or shall hereafter be
made by the auditor general, State treas-

urer and attorney-general, a resettlement
of any account of any corporation leasing
or operating the works, or owning cither

the whole or a majority of the capital stoclc

of another corporation, or whose works are
leased or operated, or of whose capital stock
either the whole or a majority is owned by
another corporation, the credit or charge, as
the case may be, resulting from such reset-

tlement may, with the consent of the proper
officers of both companies, be transferred to

the account of eitlier of said corporations.
(1S76, May 4; P. L. 101. § 1.)

§ 125. If any company incorporated under
this act, or any of its supplements, shall not
proceed in good faith to carry on its work
and construct or acquire its necessary build-

ings, structures, property or improvements
within the space of two years from the date
of its letters-patent, and shall not Avithin

the space of five years thereafter complete
the same, the rights and privileges thereby
granted to said corporation shall revert to
the commonwealth: Provided however,
That it shall be lawful for any such corpo-
ration who shall have proceeded in good
faith as aforesaid, at any time before the
expiration of the said period of five years,

or of any extension thereof, to apply to the

court of common pleas in and for the county
in which said corporation shall have its

principal office for an extension of such time
as herein provided. Such application shall

be made upon a petition, imder the common
seal of such corporation and verified by its

president or other presiding officer, setting

out the grounds of the application, and that
the same is made pursuant to a resolution

of the board of directors of said company
at a meeting called for that purpose, a duly
certified copy of which resohition shall be
annexed to said petition. Thereupon it shall

be the duty of such court to set down said

petition for hearing before it upon some day
to be fixed by said court, and to direct that

notice of such petition shall be given by
publication or otherwise as the court shall

direct. Upon the day so fixed, or upon such
subsequent day or days as the matter may
be adjourned to, said court shall proceed to

.a hearing of said petition, and it being made
to appear to the said court that the order of

notice herein provided for has been com-

plied with, said court may, by order, adjudge
and direct that the time of such corporation
to complete its necessary buildings, struc-
tures, property or improvements shall be
extended for a period not exceeding five

years beyond the time fixed by law for the
completion thereof, and thereupon, upon fil-

ing a duly certified copy of such order in

the oflice of the secretary of the common-
Wealth, the time of such corporation to

complete its necessary buildings, structures,

property or improvements shall be extended
as provided in such order: Provided further,

That when said buildings, structures, prop-
erty or improvements are wholly Avithin one
county, said applications shall be made to

the court of common pleas in and for said

county.
(1889, May 16; P. L. 241, § 2.)

[Upon failure of corporation to comply with this
section, all its rights and privileKCS at once re-

vert to the State without any judicial proceedings.
Commonwealth v. Water Co., llu i'enn. ^it. o!)l;

s. c, 2 Atl. Rep. 63.]

§ 126. Any corporation of the second class,

created under the provisions of the act to
which this is a supplement, or any of its

supplements, that shall not within two years
from the date of its letters-patent iM-ni'(>pd

in good faith to organize and to do the things
contemplated by its charter, and have paid
up at least one-fourth of its capital stock,

shall be held and deemed to have forfeited

its charter, and the attorney-general shall,

on the application of any citizen, take the
proper legal steps to forfeit and vacate its

said charter, but any corporation now in ex-

istence shall have tAA'o years from the date
of this act to do and perform the things by
this section required.

(1883, June 13; P. L. 122, § 5.)

Unused charters void. Const., art. XVI, § 1.

See § 6, ante; Quo Warranto, g 2.

§ 127. In all incorporated companies (bank-

ing companies excepted) now created or

which may hereafter be created by virtue of

any law of this commonwealth, and In

which any portion of the stock now Is or

hereafter shall be held by the State, and
whereon dividends have been or hereafter

may be declared by the directors or mana-
gers thereof, respectively, it shall be the

duty of each and every of the treasurers of

the "said iuconiorations. respectively, to pay
the proportions due to the State into the

treasury of this commonwealth, within sixty

days after each declaration of dividends, and
wuthin sixty days after passing of this act

with respect to dividends heretofore de-

clared, and on failure to make such payment
the governor is hereby directed to instruct

the attorney-general to bring suit therefor

against such defaulting company.
(1810. :Ma.rch 19; G Sm. L. 390.)

State not to become stockholder. Const., art.

IX, § 6.
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§ 128. The auditor-general be and he is

hereby authorized and required to assign,

transfer, and deliver to the purchaser or
purchasers of stocks ovv^ned by the common-
wealth in any company, sold under the pro-
visions of the act of April 8, 1843, entitled
" An act for the payment of the domestic
ci'editors of the commonwealth, sale of State
stock, and for other purposes," any certifi-

cate or certificates of stock held by the State
in any such companies, which may be in

his or any other public office in Harrisburg,
agreeably to the provisions of any act in-

corporating anv such company.
(1846, April 3; P. L. 239, g 1.)

See Const., art. IX, § 6.

§ 129. It shall and may be lawful for
private corporations, created by or doing
business in this commonwealth, to subscribe
for or to purchase the capital stock and
bonds of the American Steamship Company
of Philadelphia.

(1871, Feb. 17; P. L. 5G, § 1.)

See § 44, ante, and cross-references.

§ 130. It shall be the duty of the secretary
of the commonwealth to prepax'e and pub-
lish, with every edition of the pamphlet
laws, a certified list of all charters of in-

corporation filed in his office, and incoipo-
rated under the provisions of this act,

stating the style, title, puiTDOse and location
of every such corporation, and he shall pre-
pare and publish a complete alphabetical
index to the same.

(1874, April 29; P. T.. 73, § 45.)

§ 131. The act entitled "An act for the
creation and regulation of corporations,"
approved April 29, 1874, shall hereafter be
cited and known as the Corporation Act of
1874, and this act shall be cited and known
as the Cori>oration Amendment Act of 1883.

(1883, June 13; P. L. 122, § 7.)

§ 132. It shall and may be lawful for any
and all companies incorporated or organ-
ized under the laws of this commonwealth,
including those authorized thereby, to trans-
port merchandise or other property, and also
for the directors, managers or trustees
thereof, with the approval of the stock-
holders, to invest tlie surplus or other funds
or earnings of such companies in mortgages
on improved real estate, in ground rents,
in the loans of the United States, in the
purchase from holders thereof any of the
shares of the capital stock of the respect-
ive company, and also in the public debt
of the State of Pennsylvania, or of the city

of Philadelphia, or in other good stocks or
securities, and to sell and transfer the same,
and to reinvest the proceeds of such sales
in securities or stocks of like kind, and to
prescribe, by i-esolution of the directors, or
the by-laws of tlie company, or otherwise,
the mode of making such investments, pur-

chases and sales, with the approval of the
stockholders, and the amount or amounts
thereof to be purchased, and the price or
prices to be paid or received therefor, and
the reinvestment of tbe proceeds thereof,
and to make such compensation as the said
directors, managers or trustees may deem
proper to any director, manager, trustee,
treasurer or other agent or officer of such
company, for the keeping, receiving, paying,
investing or reinvesting of any of the moneys
belonging to the said company, or for any
other services performed by him or them
as agents of the company or otherwise; and
that any such companies may change and
fix the time of holding their annual election
for directors to such a day as they may
select; a certificate of such change, duly au-
thenticated by the proper officers of the
company, shall be filed with the auditor-
general of this commonwealth within thirty
days after such change shall have been
made.
(1808, March 31; P. L. 50, § 1.)

See §§ 17, 129, ante.

Crimes.

XXXI. Coin and Currency.

Sec. 114. Counterfeiting corporation bonds and
coupons.

115. Making or having possession of plates
for counterfeiting bonds.

XXXJ'III. Corporate Officers.

Sec. 138. Fraudulent account kept by corporate
officer.

130. Illegal ciiiitracts b.y officers of mining
companies.

140. Malversation b.v officers of railroad or
canal companies.

LV. Eniheczlcment.

Sec. 236. Embezzlement by officers of corporations.

LXV. Foreign Corporations.

Sec. 272. Agents doing business for foreign cor-
porations not complying with act,
guilty of a misdemeanor.

LXVI. Forgery.

Sec. 277. Forgery of corporate seal.
283. Destroying or mutilating the books of

a corporation.

CXL. Taxes.

See. 608. Neglect by officers of corporations to
make report to auditor-general, a mis-
demeanor.

CXLIX. Wages.

Sec. 630. Refusal to pay wages semi-monthly a
misdemeanor.

631. Wages to be paid in cash, or cash
orders, under penalty.
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XXXI. COIN AND CIRREXCY.

§ 114. If any person shall falsely and
fraiululcntly make, forjxe, or counterfeit, or

canse. or procure, or williiifily aid, or assist,

in makinf?. forging, counterfeiting or alter-

ing any coupon, or other instrument of

writing for the payment of money, purport-

ing to be atta<iied to or form part of any
bond, or obligation, issued by the United
States, by this, or any other State, or terri-

tory, or any municipal or other corporation,

company or individual, or sliall pass, utter,

publish or attempt to pass, utter or publish,

as true and genuine, any false, forged, or

counterfeited coupon, or other instniment,
of the form and similitude thereof, as afore-

said, knowing the same to be false, forged
or counterfeit, witli intent to defraud any
person, company, or corporation, whatever,

\

or tlie United Stiites, or this, or any other
j

State or territory, or shall sell, utter or
^

deliver, or cause to be sold, uttered or de- i

livered, any such false, forged or counter-

feit coupon, or other instrument, as

aforesaid, knowing the same to be such, or

if any person shall have In his or her pos-

session, or under his or her conti'ol, ten or
more false, forged, counterfeited or altered

coupons, or other instruments of writing,

purporting to be issued as aforesaid, know-
ing the same to be false, forged, counter-

feited or altered, with intent to utter, pass
or sell tlie same, and thereby to injure and
defraud, or cause to be injured and de-

frauded, as aforesaid, such offender shall be
guilty of felony, and on conviction shall be
sentenced to pay a fine, not exceeding one
thousand dollars, and undergo an imprison-

ment by separate or solitary confinement,

at labor, not exceeding five yeax's.

(1807, Jan. 7; P. L. 1369, § 2.)

See Corporations, § 65, and cross-references.

§ 115. If any person shall make, engrave
or prepare, or cause, or procure, to be made,
engraved, or prepare<l. or have in his cus-

tody or possession any plate, or substance,

made, or prepared, after the similitude of

any plate, or substance, from which any
bond, note, coupon or other instrument, is-

sued by the United States," or this, or any
other State or territory, or any corporation,

company or individual, shall have been
printed, or taken, or wherefrom. or by means
whereof, bonds, notes, coupons or other in-

struments for the payment of money, may
be made, printed or prepared, after the

similitude of such bonds, notes, coupons or

other instruments, issued as aforesaid, with
Intent to use such plate or substance or

cause or suffer the same to be used, in forg-

ing, or counterfeiting, any of the instru-

ments aforesaid, or shall have in his or her
possession, or custody, any paper adapted
to the making of any sucli bonds, notes,

coiipons or other instruments similar to

the paper on which said obligations, or evi-

dences of debt, shall have been issued, with
intent to use sucli paper, or suffer the same-
to be used, in forging or counterfeiting such
instruments, such offender shall be guilty of
felony, and, on conviction, sentenced to pay
a line not exceeding one thousand dollars,
and be imprisoned by separate or solitary
confinement, at labor, not exceeding five
years, and this act shall take effect from
the time of its passage.

(1SG7, Januaiy 7; P. L. 1309, § 3.)

See § 114, ante.

XXXVIII. CORPORATE OFFICERS.

§ 138. If any person, being an officer, di-
rector, superintendent, manager, receiver,
employe, agent, attorney, broker, or mem-
ber of any body corporate or public com-
pany, or municipal or quasi-municipal
corporation, shall as such receive or possess
himself of any money or other property of
such corixirate or public company, munici-
pal or quasi-municipal corporation, other-
wise than in payment to him of a just debt
or demand, and shall, with intent to defraud,
omit to make or cause or direct to be made,
a full and true entry thereof in the books
and accounts of such body corporate, public
company, municipal corporation or quasi-
municipal coiijoration, he shall be guilty of
a misdemeanor.

(1878, June 12; V. L. 196, § 1.)

See Corporations, § 17.

§ 139. The stockholders in any company-
formed in pursuance of the provisions of tins
act sliall be jointly and severally liable. In
their individual cajiacities. for all del)ts con-
tracted by them for Avork and lal)or done or
materials furnislied for tlie opening, improv-
ing and preparing their said lands for min-
ing purposes aforesaid: Provided however,
That said companies may provide against
contracting any such debts as aforesaid, by
the adoption of a by-law requiring all pay-
ments for the inirposes aforesaid to be cash;
and in any such case, if any officer, agent
or employe of any such company shall con-
tract any debt for the purposes aforesaid,
in violation of any such by-law. such officer,
agent or employe shall be deemed guilty of
a misdemeanor, and tipon conviction thereof,
in tlie court of quarter sessions of tlie jieace
of the county where such debt shall have
been contracted, he, she or they shall be
sentenced to jiny a fine not less than the
debt so contracted, nor more than double
the same, and to undergo an imprisonment
in the proi>e.r jail of such county not ex-
ceeding twelve months.

(lSo4, April 21; P. L. 437, § 5.)

§ 140. If any director, president, officer,
agent or employe of any canal or railroad
company shall be interested, directly or in-
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directly, in furnishing material or supplies

to such company, or in the business of trans-

portation, as a common carrier, of freight

or passengers over the works owned, leased,

controlled or worked by such company, such
director, president, officer, agent or employe
shall be guilty of a misdemeanor, and on
conviction thereof, in the court of quarter
sessions of any county in which any overt

act of such offense is committed, such per-

son so offending shall be fined in any sum
not exceeding two thousand dollars, and
shall be imprisoned not more than two years,

in the proper county jail, or in the peniten-

tiary of the proper district.

(1883, June 4; P. L. 72, § 3.)

LV. EMBEZZLEMENT.

§ 236. If any person, being an ofiicer, di-

rector, superintendent, manager, receiver,

employe, agent, attorney, broker, or mem-
ber of any bank or other body corporate, or

public company, municipal or (lua si-munic-

ipal corporation, shall fraudulently take,

convert or apply to his own use, or the use

of any other person, any of the money or

other property of such bank, body corporate

or company, municipal or quasi-municipal

corporation, or belonging to any person or

persons, coii^oration or association, and de-

posited therein, or in possession thereof, he
shall be guilty of a misdemeanor.

(1878, June 12; P. L. 190, § 1.)

See Corporations, § 17.

LiXV. FOREIGN CORPORATIONS.

§ 272. Any person or persons, agent, officer

or employe of any such foi'eign corporation,

who shall transact any business within this

commonwealth for any such foreign corpora-

tion, without the provisions of this act being

complied with, shall be guilty of a misde-

meanor, and upon conviction thereof shall

be punished by imprisonment not exceeding

thirty days, and by fine not exceeding one
thousand dollars, or either, at the discretion

of the court tiwing the same.
(1874, April 22; P. L. 108, § 3.)

" Corporation " defined. Const., art. XVI, § 13.

See Foreign Corporations, § 3.

[Sales thirough a commission merchant are
within this act. In re Worsted Co., 3 D. R.
428 (1894).]

LXVI. FORGERY.

§ 277. If any person shall falsely and
fraudulently forge or counterfeit, or falsely

and fraudulently be concerned in the forging
and counterfeiting * * * the public and
common seal of any * * * corporation,
* * * or shall falsely or fraudulently utter

and publish any instrument or writing Avliat-

ever impressed with such forged and
counterfeit seal, knowing the same to be
forged and counterfeit, he shall be guilty

of a misdemeanor, and, on conviction, be
sentenced to pay a fine not exceeding one
thousand dollars, and to undergo an im-
prisonment, by separate or solitary confine-
ment at labor, not exceeding seven years.

(1860, March 31; P. L. 382, § 170.)

§ 283. If any officer, directoi-, superintend-
ent, manager, receiver, employe, agent, at-

torne5^ broker, or member of any bank or
other body corporate, or public company,
municipal or quasi-municipal coii^oi'ation,

shall, with intent to defraud, destroy, alter,

mutilate or falsify any of the books, papers,
writings or securities belonging to the bank,
body corporate or public company, munic-
ipal or quasi-municipal corporation, of which
he is a director, officer, superintendent, man-
ager, receiver, employe, agent, attorney,
broker or member, or shall make or concur
in the making of any false entry or any
material omission in any book of accounts
or other document, he shall be guilty of a
misdemeanor.

(1878, June 12; P. L. 196, § 3.)

CXL,. TAXES.

§ 608. If the said officers of any such limited
partnership, joint-stock association or cor-

poration, shall neglect or refuse to furnish
the auditor-general, on or before the thirty-

first day of December in eacli and every
year, with the report and appraisement as
aforesaid, as required by the twentieth sec-

tion of this act, it shall be the duty of the
accounting officers of the commonwealth to

add ten per centum to the tax of said limited
partnership, joint-stock association or cor-

poration, for each and every j^ear for which
such report and appraisement were not so

furnished, which percentage shall be settled

and collected with the said tax in the usual
manner of settling accounts and collecting

such taxes; if the officers of any such limited
partnership, association, joint-stock asso-
ciation or corporation, or any of them, shall

intentionally fail to comply with the re-

quirements of the twentieth section of this

act for three successive years, he or they
shall be deemed guilty of a misdemeanor,
and, on conviction thereof, shall be sen-

tenced to pay a fine of five hundred dollars,

and undergo an imprisonment not exceeding
one year, or both or either, at the discretion

of the court.

(1889, June 1; P. L. 420, § 22.)

See Taxation, § 2.

CXLIX. WAGES.

§ 630. Every individual, firm, association
or corporation, employing wage-workers,
skilled or ordinary, laborers engaged at
manual or clerical work, in the business of
mining or manufacturing, or any other em-
ployes, shall make payment in lawful money
of the United States to said employes,



PE^^NSYLVANIA. 45

Crimes; escheat — Gen. Laws, §§ 42-44, 40.

laborers and wrtge-workers, or to their au-

thorized representatives; tlie first payment
to bo made between the first and fifteenth,

and the serx)nd payment between the fif-

teenth and thirtieth of each montli, the full

net amount of Avages or earnings duo said

employes, laborers and wage-worlcers upon
the first and fifteenth instant of each and
every month wherein such paymeuts are
made. And in case any individual, firm,

corporation or association or other employer,
shall refuse to malvc; payment when de-

manded, upon the dates herein set forth, to

wage-worlvers, laborers, or other employes
employed by or with the authority of such
individual, firm, con)oration or association

or other employer, the said individual, the
members of the firm, the directors, officers

and superintendents or managers of said

corporation and associations, shall be guilty

of a misdemeanor, and, upon conviction,

shall be sentenced to pay a fine not to exceed
two hundred dollars.

(1891, May 20; P. L. 96, § 1.)

See Wages, §§ 21-23.

§ 631. It shall not be lawful for any per-

son, firm, company, corporation or associa-
tion, their clerk, agent, officer or servant in

this State, to issue for payment of labor any
order or other paper whatsoever, unless the
same purports to be redeemable for its face
value in lawful money of the United States,
bearing interest at legal rate, made payable
to employe or bearer, and redeemable,
W'ithiu a period of thirty days, by the per-
son, firm, company, corporation or associa-
tion giving, making or issuing the same; and
any person, firm, company, corporation or
association engaged in the business afore-
said, their clerks, agent, officer or servant,
who shall issue for payment of labor any
paper or order, other than the one herein
specified, in violation of this section, shall
be guilty of a misdemeanor, and, upon con-
viction, sliall be fined in any sum not exceed-
ing one linudred dollars, in the discretion
of the court, which shall go to the common
school fund of the district wherein the
ci'ime shall have been committed.

(1881, June 20; P. L. 147, § 3.)

See Wages, § 24.

Escheat.

IV. ESCHEAT HY AI-IEXATIOX IN MORT-
MAIV.

Sec. 42. Laiuls hold by assignees for benefit of
creditors of corporations not to be for-
feited.

43. Aliens authorized to hold real estate.
44. I'ropcrty not to escheat by reason of

alienage of grantor, or because grantor
was a corporation.

46. Grantee of alien or foreign corporation,
before inquisition, to hold indefeasible
title.

47. rroi)erty of corporation of this State,
with non-resident shareholders, not to
escheat.

Sec. 49. Foreign insurance cnnii>anies may hold
and conve.v real estate.

.50. Existing titles confirmed.
51. Transportation companies of other States

may purchase otfices, etc.
52. Certain foreign corporations authorized

r(. IK. 1(1 ii":ii estiiti'.

53. Title, heretofore acquired, confirmed.

§ 42. So much of the statutes of mortmain,
and of any other disabling laws, acts or
statutes, as tend to invalidate the titles to

any lands, tenements or hereditaments, in

this commonwealth, now held by assignees
or trustees, for the benefit of creditors (of

any corporation or corporations chartered
by this commonwealth), be and the same is

hereby repealed.
(1S44, April 10; P. L. 313, § 1.)

See Corporations, § 97.

§ 43. Aliens may hereafter purchase and
hold real estate in this State not exceeding
in quantitj' five thousand acres, nor in net
annual income twenty thousand dollars; and
whensoever any alien or corporation in this

State or elsewhere has acquired any real

estate, without the authority of law or In

excess of the limit of law, and shall have
hereintofore conveyed the same unto any
person or persons authorized by law to hold
the same, the title thereto shall be inde-

feasible by the commonwealth by any sub-
sequent proceeding.

(1861, May 1; P. L. 433. § 1.)

See Foreign Corporations, § 9; Act Xo. 3, at

p. 71.

§ 44. Where any conveyances of real estate

in this commonwealth have been made by
any alien or any foreign corporation, or cor-

porations of another, or of this State, to any
citizen of the T'nited States, or to any cor-

poration chartered under the laws of this

commonwealth, and authorized to hold real

estate, before any inquisition shall have
been taken against the real estate so held

to escheat the same, such citizens or corpo-

ration, grantee as aforesaid, shall hold, and
may convey such title and estate, inde-

feasibly as to any right of escheat in this

commonwealth by reason of such real estate

having been held by an alien or corporation
not authorized to hold the same by the laws
of this commonwealth.

(1876, May 8; P. L. 127, § 1.)

§ 46. (As amended June 15, 1807.) Where
any conveyances of real estate in this com-
monwealth have been made by any alien, or
any foreign corporation or corporations of
another or of this State, or by the oflicers

of any such con^oration after dissolution or
expiration of charter, since the ninth day
of June. Anno Domini one thousand eight
hundred and ninety-one, to any citizen of
the United States or to any corporation
chartered under the laws of this common-

105
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wealth and authorized to hold real estate,

before any inquisition shall have been taken
against the real estate so held to escheat the
same, such citizens or corporations, grantee
as aforesaid, shall hold and may convey such
title and estate indefeasibly, as to any
rights of escheat in this commonwealth, by
reason of such real estate having been held
by an alien or corporation not authorized
to hold the same by the laws of this com-
monwealth.

(1S91, June 9; P. L. 249, § 1.)

See Foreign Corporations, § 4.

§ 47. No real or personal property, the
title to which is or may be held by or in the
name of any corporation of this State au-
thorized by its charter or general law to

hold the same, shall be escheated to the
commonwealth, nor shall. In any judicial
proceeding, any inference of any relation of
trust or agency arise, by reason of the
character or residence of the shareholders
holding the whole or part of the capital
stock of such corporation, nor because the
beneficial ownership of said property, in

whole or in part, is or has been in any per-
son or persons, corporation or corporations,
prohibited from holding the same.

(1SS7, June 2; P. L. 302, § 1.)

See Iron and Steel Manufacturing Companies,

§ 48. Said lands and property shall again
become liable to escheat to this common-
wealth, as already provided by law, if said

corporation shall continue to hold said lands

and property exceeding five years after the

passage of this act, and an information in

the nature of a quo warranto or other proper
proceedings shall be filed or brought by this

commonwealth to escheat the same: Pro-
vided, That no railroad, canal, or other
transportation company of this State, nor
any corporation, in whose name the title to

other lands or property is held, shall plead
or have the benefit of this act, unless it shall

have previously filed with the secretary of
this commonwealth a certificate in writing,

signed by the president and secretary, and
attested by the corporate seal of the com-
pany, stating that, at a regular or special

meeting of said board of directors, a resolu-

tion, in pursuance to the consent of the
stockholders, was adopted, accepting all the
provisions of the seventeenth article of
the Constitution of the State, and that all the
powers of and privileges and limitations
and restrictions mentioned therein shall be
deemed and taken for all puiiDoses to apply
to said corporation. No such certificate sliall

be made by the officers aforesaid without
the consent of the stockholders of the cor-

poration, at a general or special meeting,
first had and obtained: Provided further.
That no railroad, canal or other transporta-

tion company shall plead or have the benefit
of tlais act, unless it shall have previously
filed, with the secretary of the State, its

acceptance of all the provisions of article
seventeen of the Constitution of this State,
in manner and form as provided by law.

(1SS7, June 2; P. D. 302, § 2.)

§ 49. Hereafter it shall be lawful for all

corporations and joint-stock companies or
associations, chartered, created or existing
under the laws of any other State, or of any
foreign country, for the purpose of carrying
on the business of insurance, to take, hold
and enjoy in any part of this commonwealth,
either in its corporate or associate name, or
by a trustee or trustees, real estate and
premises in which such corporation, joint-
stock companies or associations shall carry
on their said business, and to mortgage or
convey the same, or any part thereof, and to
lease any part of the buildings erected
thereon, not requisite for the transaction of
their said business.

(1881, June 1; P. L. 38, § 1.)

See Foreign Corporations, § 4.

§ 50. The title to any real estate in this
commonwealth, now held by, or in trust for,

any such corporation or joint-stock company
or association, for the purposes aforesaid, is

hereby confirmed, to the same effect as if

the said real estate had been purchased, held
or owned under the provisions of this act.

(1881, June 1; P. L. 88, § 2.)

See Foreign Corporations, § 10.

S 51. It shall be lawful for any company
incorporated under the laws of any other
State of the United States, for the trans-
portation of passengers and freight by
steamboats or other vessels upon or over
any river or waters between this State and
any other State, to lease, erect or purchase
offices, piers, warehouses and other build-

ings necessary for its business, and to hold
in this State either in its corporate name,
or by a trustee or trustees, real estate neces-
sary for the transaction of its business; to
lease, erect or purchase and maintain any
riparian rights for the laying, landing or
dockage of its steamboats or other vessels,

and to mortgage and convey said real estate
or any part thereof: Provided, That noth-
ing herein contained shall be deemed to
prevent or relieve any real estate held by
any such corporation from being taxed in

lilve manner as other real estate in this com-
monwealth. And the title of any real estate
in this commonwealth now held by or in
trust for any such corporation, for the pur-
noses aforesaid, is hereby confirmed with
the same effect as if said real estate had
been piu'chased, held and owned under the
provisions of this act: And provided fur-
ther. That the provisions of this act shall
apply only to companies that have been
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duly registered iu the proper oftic-os of this

comniouwealth, as required by law, for the

purposes of taxation.

(ISSy, April 17; P. L. 35, S 1.)

§ 51'. It shall and may be lawful for any
company incorporated under the laws of

any other State of the United States for the

manufacture of any form of iron, steel,

glass, lumber or wood, or for the conversion,

dyeing and cleansing of cotton and other

fabrics, or for the manufacture of cotton

or velvet, or other fabrics, or for the

manufactiu-e of pyroligneous acids, acetate

of liuie and cliarcoal, by the process of

destructive distillation, or the prepara-

tion of cattle hair for use, or for the

manufacture of carbon dioxide and mag-
nesia and the products thereof, and compo-
sitions, articles and apparatus from and in

connection therewith, or for the manu-
facture of extracts out of wood, bark, leaves

and roots, or any other extract, for tanning,

cleansing, dyeing or other purposes, to erect

and maintain buildings for such manu-
facturing purposes and for offices and sales-

rooms, or either, within this commonwealth,
and to take, have and hold real estate, not
exceeding one hundred acres, necessary and
proper for such manufacturing purposes and
for offices, dwellings and salesrooms, or

either, and to mortgage, bond, lease or con-

vey the same, or any part thereof: Pro-
vided, That nothing herein contained shall

be deemed to prevent or relieve any real

estate taken and held by any such foreign
corporation, under the provisions of this

statute, from being taxed in like manner
with other real estate within this common-
wealth: And providing further. That no
such foreign corporation shall be entitled to
employ any gi'eater amount of capital in

siich business in this State than the same
kind of corporations organized under the
laws of this State are entitled to employ:
And provided further. That evei-y such for-
eign corporation doing business as aforesaid,
in this commonwealth, shall be liable to tax-
ation to an amount not exceeding that im-
posed on corporations organized for similar
purposes under the laws of this State, and
every such foreign corporation, taking the
benefit of this act. shall make the same re-
turns to the auditor-general that are re-
quired by law to be made by corporations
of this State under similar circurastancfes.

(1891, April 30; P. L. 31), § 1.)

See Foreign Corporations, §§ 4, 8, 9,

§ 53. The title to any real estate in this
commonwealth now held by or in trust for
any sucli foreign corporation, for tlie pur-
pose aforesaid, is hereby confirmed to the
same effect as if the said real estate has
been purchased, held or owned, under tlie

provisions of tliis act.

(1891, April 30; P. L. 39, § 2.)

See Foreign Corporations, § 10.

Execution.

//. Liability to Execution.

Sec. S. Stofks in forrmration liable toexpoution.
9. Stocks may be sold, subject to debts

due corporation.

VI. Attacluiicnt Execution.

Sec. 51. ProceedinRS to levy on stock of defend-
ant in the name of another.

52. Attachment to issue, upon flling aflQ-

(lii\ir anil icc<>i:niy,aii(c.

53. Proceedings against stock held by de-
fendant, and claimed by a third per-
son.

54. Stock held in name of another may be
attached before judgment; after judg-
ment, stock to be sold on lieri facias.

XI. Execution against Corporations.

Sec. 182. Petition for citation of officers to answer
interrogatories, touching the effects of
corporations.

183. Form of execution against corporations.
184. Method of distribution.
185. Attachment executions against corpora-

tions other than municipal.
186. I'uicliascr ti> Imld real cstarc discharginl

from the right of forfeiture.
187. Fieri facias against corporate property

and franchises.
188. Levy may extend to other counties.

II. LIABILITY TO EXECUTION.

§ 8. The stock owned by any defendant in

any body corporate, * * * shall be liable

to execution, lilie other goods or chattels,

subject nevertheless to all lawful claims
thereupon, of such body corporate, * * *

(1830, June 16; P. L. 755, § 2--'.)

See §§ 9 et aeq., post; § j.oci, post.

§ 9. The stock of any body corporate,

owned by any individual or individuals,

body or bodies politic or corporate, in his,

her. its, or their own names, shall be liable

to be taken in execution and sold in the same
manner that goods and chattels are liable in

law to be so taken and sold, subject never-
theless to any debt due by any holder or
holders of such stock to the company or
body corporate.

(1819, March 29; 7 Sm. L. 217, § 2.)

VI. ATTACHMENT EXECUTION.

§ 51. The proceedings to levy an execution
upon stock debts, and deposits of money
belonging or due to the defendant, shall be
as follows, to-wit: In tlie case of stock, if

it shall be held iu another name than that
of the real owner thereof, the plaintiff shall
file in the office of the prothonotary of the
court an affidavit, stating that he verily be-
lieves such stock to be really the property
of the defendant, and shall enter into a
recognizance, with two sufficient sureties,

conditioned for the payment of such dam-
ages as the court may adjudge, to the party
to whom such stock shall really belong, in
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case such stock should not be the property
of the defendant.

(1836, June 16; P. L. 755, § 32.)

Pi-oceedings against stock claimed bj- tliird per-

son. § 53, post.

§ 52. Upon the filing of such atfidavit and
recognizance, it shall be lawful for the pro-
thonotary to issue process, in the nature of

an attachment, against such stock, with a
clause of summons to the person in whose
name the same may be held, in the nature of

a writ of scire facias against garnishees in

a foreign attachment, and thereupon the
plaintiff may proceed to judgment, execution
and sale of the said stock in the manner
allowed in cases of foreign attachment
against personal estate.

(1836, June 16; P. L. 755, § 33.)

§ 53. The like proceedings may be had
against stock owned by a defendant, and
held in his own name, without the atfidavit
and recognizance aforesaid; and if any per-
son shall claim to be the owner of such
stock, he may, upon filing an affidavit that
the stock is really his property, and enter-
ing into a recognizance, with two sufficient
sureties, conditioned for the payment of such
damages as the court may adjudge to the
plaintiff, if such stock should really belong
to the defendant, the court shall admit him
to become a party upon the record, and take
defense, in like manner as if he were made
garnishee in the writ.

(1836, June 16; P. L. 755, § 34.)

See § 51, ante.

§ 54. Whenever any plaintiff or creditors

shall file an affidavit with the prothonotary
of the court, alderman or magistrate, in

which or before whom such plaintiff or cred-

itors has instituted, or is about to institute

a suit, stating that he verily believes such
stock to be really and bona fide the property
of the debtor against whom such suit has
been, or is about to be brought, and also shall

enter into a recognizance with two suffi-

cient sureties, conditioned for the payment
of such damages, as such court, alderman
or magistrate may adjudge to the party or
parties to whom such stock shall really be-

long, in case such stock should not be the
property of such debtor, it shall and may be
lawful for such court, alderman or magis-
trate to cause to be issued process in the
nature of a foreign attachment against such
stock, and tO' summon as garnishee the per-
son or persons in whose name or names the
same shall be held, and proceed against the
said stock, and such garnishee, in all

respects in the same manner as by the laws
of this commonwealth proceedings now are
or hereafter may be prescribed in cases of
foreig-n attachments against personal estate,
and upon judgment being had in favor of

the plaintiff in any such suit, execution may
issue immediately for the sale of such stock,

in the same manner that goods and chattels
are sold on writs of fieri facias; Provided,
That in case of a judgment before a justice
of the peace or alderman, where the amount
in controversy shall exceed five dollars and
thirty-three cents, an appeal shall be al-

lowed to the court of common pleas, agree-
ably to the same rules and regulations now
or hereafter to be prescribed for granting
appeals in other cases cognizable before a
justice of the peace.

(18ia. March 20; P. L. 217, § 3.)

See § 187, post.

XI. EXECUTION AGAINST CORPORATIONS.

§ 182. "Whenever a judgment may be ren-

dered in any court of record against any
private corporation within this common-
wealth, in any civil action, and a. Avrit of
fieri facias shall be issued on such judg-
ment, and the sheriff to whom the same may
be directed shall make a return of nulla
bona on the same, it shall and may be law-
ful for the plaintiff in such action to apply
by petition and affidavit to the court in

which such judgment has been rendered,
stating that no property of the defendants
can be found on which an execution may be
levied, and that the party making the ap-
plication verily believes that the eft"ects of
the corporation are concealed for the pur-
pose of avoiding the payment of their debts,
whereupon the said court may issue a cita-

tion, directed to the president, secretary,

treasurer, or other officers and members Of
the said corporation, commanding him or
them to appear in court on a day certain,

and answer such interrogatories as may be
put to them touching the effects of the cor-

poration, which citation shall be served by
the sheriff', and it shall be the duty of the
plaintiff to file interrogatories to be put to

such officer or member, at least fifteen days
before the return day of such citation, in

the office of the prothonotai*y of such court,

and the person or persons to whom the said
citation shall be directed shall, on or before
the return day thereof, file his or their an-
swers to such interrogatories, upon oath or
affirmation, in the office of the prothonotary,
and if any person to whom such citation

may be directed shall neglect or refuse to

file his answers as aforesaid, or shall file

answers which in the opinion of the court
shall be unsatisfactorj', it shall be lawful
for the court to issue an attachment for
contempt against the person so refusing to

answer or answering unsatisfactorily, and
if upon the answers to such interrogatories

it shall appear that any effects of the said

corporations are in the possession or power
of any member of the corporation, or of any
other person or persons, it shall and may be
lawful for the court to issue an order in the
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nature of an order of sequestration, which,

being served bj' the sheriff on the person or

persons in whose possession or power such

effects are alleged to be, shall have the same
force and effect as if he or they had been
summoned as garnishees in a foreign at-

tachment, and the like proceedings shall

thereafter be had against him or them as

may be had against such garnishees after

judgment rendered against the defendant in

a foreign attachment, and any debtor of the

said corporation may plead such sequestra-

tion, and proceedings against him, in bar
of any action brought by sucli corporation,

exactly as the garnisliee in a foreign attach-

ment may plead the proceedings in the same,
in bar of an action by the defendant in the

same.
(1828, April 14; P. L. 43'J. § 1.)

[If the answers are Insufflcient, the defendant
should have au opportunity to perfect them. It

Is, therefore, the proper practice to file excep-
tions to the sutflciencv of the answers. Gude v.

Ins. Co., 15 W. N. C. 438. In Carondelet Co. v.

Ins. Assn.. 1.1 W. X. »'. li:.">. Iifld. tliat the plain-

tiff could attach for contempt at once, without
excepting to the answer.
An insolvent corporation may prefer a creditor

by a confession of judgment, and where no dis-

ability is imposed upon a foreign corporation by
its charter, the prohibition of such a preference
by general enactment of the State where the
corporation is chartered can have no extra-ter-
ritorial effect. Pairpoint Co. v. Watch Co., 161
IVnn. St. 17: s. c. -S Atl. lU'p. inn;:.

It is not unlawful for an insolvent corporation,
foreign or domestic, to confess a judgment to a
bona flde creditor not an officer or member of Jt.

Bank v. Columbus Co., 15 Penn. C. C. 357.
Receivers of an insolvent corporation have noth-

ing to do with stocli and internal management
of company; they are not necessary parties to
a proceeding against the company by mandamus
brought by a stockholder to compel an insijeotion

of its stock. Commonwealth v. R. R. Co., 3 Penn.
Dlst. Rep. 115.]

§ 183. All executions which shall be issued

from any court of record against any cor-

poration, not being a county, township, or

other pulilic corporate body, shall command
the sheriff, or other officer, to levy the sum
recovered, together with the costs of suit,

of the goods and chattels, lands and tene-

ments of such corporation, and such execu-

tion shall be executed in the manner follow-

ing, to-wit:
I. The officer charged with the execution

of such writ shall go to the banliing-houses,

or other principal office of such corporation,

during the usual office hours, and demand
of the president, or other chief officer, cash-

ier, treasurer, secretary, chief clei'k, or

other officer, having charge of such office,

the amount of such execution, with legal

costs.

II. If no person can be found on whom
demand can be made as aforesaid, or if the
amount of such execution be not forthwith
paid, in lawful money, after demand as
aforesaid, such officer shall seize v>ersouiil

property of said corporation sufficient to

satisfy the debt, interest and costs, as afore-
said.

III. If the corporation against which such
execution shall be issued be a banking com-
pany, and other sufficient personal property
cannot be found, such officer shall take so
much of any current coin, of gold, silver, or
copper, which he may lind, as shall be suffi-

cient to satisfy the debt, interest and cost,

as aforesaid.
IV. If no sufficient personal property be

found, as aforesaid, such officer shall levy
such execution upon the real estate of such
corporation, and thereuiK)n proceed in the
manner provided in otlier cases for the sale
of land upon execution.

(1836, June 16; P. L. 7."), § 712.)

[A turnpike compan;y^, in which the State holds
stock, is not a public corporation within this
exception. Turnpike Co. v. Wallace, 8 Watts,
XK!: fitv V. McAliov. 74 I'enn. St. 'J-i'.). iMirclinscrs
at sheriff's sales of the real estate of corporations
oht.-iin possession nnder the .-let of lK;i(;, .hiin' ItJ;

P. L. 755, §§ 105-108, as In other cases. Oakland
Co. V. Keenan. 56 I'euu. St. 1!>8. Corporate prop-
erty, subject to levy and sale on an ordinance fieri
facias under this section, is its general property,
Inclndinsr therein such real and personal iiroi)ert.v
as is not immediately and reasonably necessary
for the exercise of its franchises; a'nd also Its
gold, silver and proper coin, if it Is a banking
corporation. Hank v. Mfg. Co.. 13 W. X. C. 174;
Covey V. R. R. Co., 3 Phila. 173.
Proceeds of levy and sale of such property of

an insolvent corporation must be distributed ac-
cording to priority of lien, and not as in insol-
vency. Bank v. Mfg. Co., 13 W. N. C. 174; Fair-
mount Coal Co.'s App., 14 Id. 214.]

§ 181. [The court shall, upon the awarding
any such writ, appoint a sequestrator to
execute the same, and to take charge of
the property and funds taken or received
by virtue of such wi'it.] and to distribute
the net proceeds tliereof among all the cred-
itors of such corporation, according to the
rules established in the case of tlie insol-

vency of individuals.

(1836, June 16; P. L. 70.5, § 74.)

[The above method of distribution is still In
force as to the distribution of the proceeds of
corporate property sold under the fieri facias au-
thorized liy the act of i.^id. April 7: 1'. I.. ,")8,

§ 1, though the rest of the section has been
repealed by that act. Bayard's App., 72 Penn.
St. 4.>i; Hopkin's App., '.Kt id. 09; s. c, 8 W. X. C.
33.
Upon sale of real estate by a receiver, the

court does not possess the inherent power to
(l<'prive juilyment eredilors of tlieir hen ny direct-
ing the sale free from the lien of judgment.
Lebanon Co., 3 I'eun. Dlst. Rep. liUU.j

§ 185. So much of the act of assembly
passed June 16, 1836, entitled "An act relat-

ing to executions," as provided for the levy
and recovery of stock, deposits and debts
due to defendants, by process of attach-
ment and scire facias. Is hereby extended
to all ca.ses of attachments to be issued
upon judgments against corporations (other
than municipal corporations), and from and
after the passage of this act all such pro-
cess, Avhich hereafter may be issued, may
be proceeded in to final judgment and exe-
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cution, in tlie same manner, and under the
same rules and regulations, as are directed
against corporations, liy the provisions of
the act of June 16, 1836, relating to execu-
tions; and 60 mucli of tlie thirty-sixth sec-

tion of the act of .Tune 16. 18.36, as requires
service of the attachment on any defendant,
be and the same is hereby repealed except
where the defendant is a resident of the
county in which the attachment issued.

(18i5, March 20; P. L. 188, § 4.)

[Ab attachment execution against a railroad
company cannot be levied on money in hands of
ticket agents, arising from sale by them of
tickets to passengers. Fowler v. R. E. Co., 35
Pfnn. St 'l-I.

It lies against an Insolvent company; and will
bind its funds in the hands of a banker, with
whom they were deposited subject to call by its
treasurpf. Reed v. I'onrosc ;-!•; ri'iiii, St. 214.

Attachment executions did not He against corpo-
ration under the act of 18:^6, .lune Iti; P. L. 75.5.

Ridge Co. v. Peddle, 4 Penn. St. 490; Navigation
Co. T. Ledlie, 1 Clarke, 498.]

§ 186. In all cases where the real estate
of any coi'poration shall be sold at sheriff's

sale, for the payment of bona iide debts,
the purchasers shall receive titles dis-

charged from any right of forfeiture to the
commonwealth, by reason of misnomer,
limitation or defect of power in the said
corporation to purchase and hold said lands;
and the purchase money shall be distrib-

uted according to priority among the lien

creditors, as in other cases.

(1844, April 30; P. L. 532, § 2.)

See Corporations, § 109.

[Proceeds of corporate real estate sold at
sheriff's sale for the payment of debts are to be
distributed among Its lien creditors according
to priority of lien, and not pro rata. Bank v.
Coke Co., 137 Penn. St. 601; s. c, 20 Atl. Rep. 870.]

§ 187. In addition to the provisions of the
[seventy-second] section of the act of June
16, 1836, relating to executions, and in lieu
of the provisions or proceedings by seques-
tration under said act, plaintiff or assigns,
in any judgment against any corporation
not excepted by said act, may have execu-
tion [by] fieri facias Issued from the court
wherein said judgment is entered, which
shall command the sheriff or other officer

to levy the sum of said judgment, with in-

terest and costs of suit of any personal,
mixed or real property, franchises and
rights of such corporation, and thereupon
proceed and sell tlie same, excepting lands
held in fee, which latter shall be proceeded
against and sold in the manner provided in
cases for the sale of real estate; the pro-
ceedings on judgment under the aforesaid
provisions of this supplement shall be with-
out stay of execution: Provided, That the
purchaser or purchasers of any or all of
said property, real, personal or mixed, to-

gether with the franchises and rights, shall
take the same clear of all incumbrances,

excepting any mortgage or mortgages which
may legally exist at the time of levy tliere-

upon, the lien of which shall not be af-
fected in any manner by said sale.

(1870, April 7; P. L. 58, § 1.)

See § 54, ante.

[If the corporation Is Incorporated by the joint
act of this and another State, the portion of It

located In this State cannot be sold on a fieri
facias. Graham v. Canal Co., 3 Pitts. 341.
The exception as to " lands held in fee " ex-

tends to lands dedicated to corporate purposes
and essential to corporate franchise, which must
lie Sold undor ;\i-t ul' 1.s:jO. (irfcnsburic Cci. \'.

Irwin, 102 Penn. St. ~s; s. c, 20 Atl. liep. 27!.

The process authorized by this act cannot be
used for the collection of a judgment on a
mechanic's Hen against a corporation. Guest v.
Water Co., 142 Penn. St. GlO; s. c, 21 Atl. Rep.
10(11 ; s. c, 28 W. X. C. 2Sr>.

Where the corporate property and franchises
are sold under an ordinary fieri facias, the right
of objection to the irregularity may be waived
by acquiescence and lapse of time. Lusk's App.,
1m8 I'fnii. St. ir«2.

Tilt' fr.-incliisps of a rru-poration, and its prnpcrty
in actual use for the purposes described in its
charter must be levied upon and sold together
as an entirety. Longstreth v. R. R. Co., 11 W.
N. C. 309; Patrol v. Boyd, 19 Phila. 266.
The above act repeals the provisions of the act

of 18;^0, .luiip 11; P. L. I'l't, SiS 73-75, auth.'iizing
sennestratioii. K. R. App., 70 I'enn. St. 35."); Bay-
ard's App., 72 id. 45.3.

Patent rights belonging to an insolvent corpora-
tion may be sold on a fieri facias, under this
act. Flagg V. Farnsworth, 12 W. N. C. 500; s. c,
16 Phila. 57.

Profccdiii;,'s or a fieri facias on a judgment oli-

tained on bonds secured by a mortgage on all

the property and franchises of a corporation will
be restrained on the application of the trustee;
for the lien of mortgages cannot be affected by
a sale on a fieri facias under this act. Paul t.
Hassall, 18 Phila. 621.

The sale, if allowed, could not pass title. Com-
nidiiwealth v. U. R. t.'o.. 122 Penn. St. 306: s. c,
15 Atl. Rep. 448; s. c, 22 W. N. 0. 41.3.

Demand at the principal olBce of the corpora-
tion, under section 72 of the act of 1836, June
16; P. L. 755; prior to the ordinary fieri facias,
is a prerequisite to execution under this act.
Hassall V. Canal Co., 2 I'enn. C. ('. 147.

An ordinary fieri facias must first Issue under
the seventy-second section of the act of 1836, June
16; P. L.' 755, and be returned unsatisfied in
whole or in part, before the fieri facias authorized
hv this act can issue. Fox v. R. R. Co., 8 Phila.
6.39; Philadelphia R. R. Co.'s App., 70 Penn. St.

3.55; Flagg v. Farnsworth, 12 W. N. C. 500; s. c,
16 Phila.' .57; Bank v. INIfg. Co., 13 W. N. C. 174;
Guest V. Water Co., 142 Penn. St. 610; s. c, 21
Atl. Rep. 1001; s. c, 28 W. N. C. 285.]

§ 188. By virtue of any execution issued
under this act the levy may extend to the
property, franchises and rights of said cor-

poration, in any and every county of this

commonwealth, wherein the same may be,

and shall be indorsed on said writ; the
levy and sale thereof shall be as effective

as though all said property, franchises and
rights w^ere located, used, levied upon and
sold in the county wherein said writ of

execution was issued, and shall fully divest
the defendants of all interest therein.

(1870, Apnl 7; P. L. 58, § 2.)

See § 8, ante.



PENNSYLVANIA. 51

Foreign corporations— Gen. Laws, §§ 1^.

ForeigTi Attachment.

II. AVHEX AVRIT MAY ISSUE.

See. 4. Against a foreign corporation.

§ 4. A writ of attaolinu'iit, in the form
aforesaid.* may be issued against any for-

eign corporation, aggregate or sole, and the
proceedings aforesaid may be had thereon,
so far as the case Avill permit; and such
attacliment and procfcdings may l)o dis-

solved as aforesaid, upon an appearance by
an attorney, and a di'iiosit made as afore-

said, or secui-ity given for the debt or de-
mand in lieu thereof, in such sum and form
as the court from wliicli such AArit issues

shall direct.

(183G, June 1.3; T. L. oCS, § 76.)

See Corporations. § S3, at p. 32.

[" Foreign corporation," as used here, refers to
corporations organized In other States. Harley
T. Charleston Steam Packet Co., 2 Miles, 249.

Fni-fi-iniri- of the charter of n foreig-n eon>"ra-
tlon by judicial decree, before judgment against
it, (lissohes on att.ieliineiit. l-'aruiers iV Meeliaiiies'
Bank r. LittU-. 8 Watts & Serir. 2<(7.

Above section is not affected by section 83 of
the Corporation Law. Beal <fc Simmons v. Toby
Valley Supply Co., 2 D. R. 671.]

Foreign Corporations.

/. General Regulations.

Sec. 1. OfHces and agents within State.
2. Statement to be filed with secretary of

commonwealth.
3. Penalties for non-compliance.
4. Power to hold real estate regulated.

//. Hozv Foreign Corporations may Become
Domestic.

1. PROCEEDINGS.

Sec. 5. What corporations may become domestic.
6. Proceedings after filing of certificates.

2. POWERS OP SrCII CORPORATIONS.

7. Restrictions on powers of original cor-
poration.

///. Specific Pozcers.

Sec. 8. May purchase real estate at judicial sales,
under' restrictions.

9. To have rights of lien creditors at such
sales.

10. Title to real estate heretofore acquired,
confirmed.

/['. Suits against Foreign Corporations.

Sec. 11. Proceedings In suits against foreign cor-
porations.

12. Service of process on foreign corporations.
13. Judgments or awards against foreign cor-

porations.

I. GENERAL REGULATIONS.

Section 1. From and after the passage of
this act no foreign corporation shall do any

Section 1 gives the form of the writ.

business in this commonwealth until said
corporation sliall have established an office

or offices and appointed an agent or ugeuts
for the transaction of its business therefn.

(1874, April 22; P. L. 108, § 1.)

See Const., art. XVI, § 5. Penalty for violation
of this act. See Crimes, § 272.

[What constitutes a dolnp of business so as to
subject a foreign corpoi-ation to taxation. Com-
niouweallh v. ScmilaKl oil Co., ini I'cim. St. 14.").

See Canipbell v. Herring. i:;!t id. 475; s. <•.. 20
Atl. Rep. 1001; Kilgore v. Smith. 122 I'enn. St. 48;
s. c, 15 Atl. Rep. OO.S; Williams v. Heinuielster, 3
Luz. Leg. Reg. 499.
A contract for supplies will not be awarded

by the State officials to a corporation not com-
plying with this act. In re Specialty Co., 12
Penn. C. C. 44.]

§ 2. It shall not be lawful for any such
corporation to do any business in this com-
monwealth until it shall have filed in the
office of the secretary of the commonwealth
a statement, tmder the seal of said corpora-
tion, and signed liy the president or secre-

tary thereof, sho-wing the title and object
of said corporation, the location of Its othce
or offices, and tlie name or n.-uucs of its

authorized agent or agents therein; and the
certificate of the secretary of the common-
wealth, under the seal of the commonwealth,
of the filing of such statement, sliall be
preserved for public inspection by each of
said agents, in each and every of said of-

fices.

(1874, April 22; P. L. 108, § 2.)

See Corporations, § 10. Secretary to publish list

of charters. See Corporations, S 130.

[Under above act, a foreign corporation must
flh' its eertitiente witli secretary of the conuiion-
wealth, even though it does its business and sella
its good.s througli traveling solieitors instead of
at .-i viartieuhir place. Gould's Mfg., 14 Penn. C.
C. 179.
A foreign corporation which consigns its goods

to the commission merchant In this State, who
sells them for the corporation, is doing business
in this commonwealth and should file the state-
ment with secretary of commonwealth as required
by act of April 22. 1874. Nonantum Worsted Co.,
15 Penn. C. C. 125.]

§ 3. Any person or persons, agent, oltlcer

or employe of any sucli foreign cori>or:uion,

who shall transact anj^ business within this

commonwealth for any such foreign corpo-
ration, without the provisions of this act
being complied with, shall be guilty of a
misdemeanor, and, upon conviction thereof,
shall be punished by imprisonment not ex-
ceeding thirty days, and by fine not ex-
ceeding one thousand dollars, or either, at
the discretion of the court trying the same.

(1874. April 22; P. L. 108, § 3.)

See Crimes, § 272.

§ 4. No corporation, other than such as
shall have been incorporated under the laws
of this State, nor shall any foreign govern-
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ment, potentate or power, hereafter acquire
and hold any real estate within this com-
monwealth directly, in the corporate name,
or by or throngh any trustee or other de-
vice whatsoever, unless specially authorized
to hold such property by the laws of this

commonwealth: Provided, That the resi-

dence without the limits of this State of a
portion of the members of any religious,

literary, charitable or beneficial society or
association otherwise qualified to hold real

or personal estate within this State, shall

not incapacitate such society or association
from taking and holding such property, not
exceeding the value limited Ity law.

(1855. April 26; P. L. 82S, § 5.)

See Escheat, §§ 46, 49, 52. May purchase real

estate, when. §§ 8-10.

[Foreign corporation may sue to enforce a loan
secured by mortgage, but not decided as to eject-
ment. LtMsnri' V. Ins. r<i.. lit J'cnn. St. 4!>1; Aiiicri-

can Co. v. Bank, 8 W. N. C. 430; Steamboat Co.
V. >fo('utn)ipon. i;{ Pciin. St. i;-!.

Above act does not prohibit foreign corporations
from holding stock of Pennsylvania corporations
owning real estate. White v. Ryan, 15 Penn.
C. C. R. 170.]

II. HOAV^ FOREIGN CORPORATIONS MAY
BECOME DOMESTIC.

1. PROCEEDINGS.

§ 5. Corporations, created by or under the

laws of any other State, doing business in

this State, and in which three or more of

the stockholders are citizens of this State,

and which are embraced wnthin corporations

of the second class defined in section (2)

of an act. approved April 29, 1874, entitled

"An act to provide for the incorporation

and regulation of certain corporations," may
become corporations of this State, under
the provisions of said last-mentioned act, by
preparing, having approved and recorded,

a certificate in which shall be stated:

I. The name of the corporation.

II. Its purpose.
III. The place or places where its busi-

ness is to be transacted.

lY. The term for which it is to exist,

y. The names and residences of the stock-

holders, and the number of shares held by

VI. The number of its directors, and the

names and residences of those elected for

the current year.

VII. The amount of its capital stock, and
the number and par value of the shares

into w^hich it is divided.

VIII. The legislation under which it was
originally created.
IX. Its financial condition at the date of

the certificate, showing capital stock paid

in, funded debt, floating debt, estimated

value of property and cash assets, if any.

Said certificates shall be accompanied by
a certificate, under the seal of the corpora-

tion, showing the consent of a majority in

interest of such coi-poration to such appli-

cation for a charter, and to a renunciation
of its original charter, and of all privi-
leges not enjoyed by cori)orations of its

class, under the laws of this commonw^ealth.
(1881, June 9; P. I.. 89, § 1.)

See Corporations, § 6.

[Advertisement and notice, as required by act
of 1874, is not necessary under this act. In re
Mfg. Co., 1 D. R. 801.
Legislature recognizes a foreign corporation do-

ing business in this State as a corporation already
in existence; hence no notice is required to be
given of such corporation's intended application
Miller this .-let; iicitlicr is it nccrss.-iry t" .-ivcr in
the application that ten per cent, of capital stock
has been paid in cash, as required by act of
1S74. In re Mfir. Co.. 1 D. U. S./i; s. v.. V2 Penn.
(". C. K;.".; see Heal v. Supply <"(>.. l.H id. 27:i.

It is no defense to an action by a foreign cor-
poration to recover a subscription to its stock,
tliat plaintiff is a foreign coriioration attemptinjj
to carry on business in this State without havlne
filed a statement in office of secretary of State
as required bv above statute. Iron Co. v. Vander-
vart, 164 Penn. St. 572.]

§ (5. Said certificates shall be acknowl-
edged by at least three of the directors of
said corporation, before the recorder of
deeds of the county in which the chief opei'a-

tions are to be carried on, or in which the
p.rinci])al office is situated, and said directors
shall also make and subscribe an oath or
affirmation liefore him, to he indorsed on
the said certificate, that the statements con-
tained therein are true. The said certifi-

cate shall then be produced to the governor
of this commonAvealth, Avho shall examine
the same, and if he find it to be in proper
form, and Avithin the inniwses named for
corporations of the second class in the said
section of said act of April 29, 1874, before
mentioned, he shall ai))irove thereof, and
indorse his approval thereon, and direct
letters patent to issue, in the usual form,
incorporating said stockholders and their
successors into a body politic and corpoi'ate

in deed and in law, by the name chosen;
and the said certificate shall be recorded,
in the oflice of the secretary of the common-
wealth, in a book to be by him kept for

that purpose, and he shall forthwith furnish
the auditor-general an abstract therefrom,
showing the name, location, amount of capi-

tal stock, and name and address of the
treasurer of such corporation; the said orig-

inal certificate, with all its indorsements,
shall then be recorded in the office for the
recording of deeds in and for the county
where the chief operations are to be carried

on.

(1881, June 9; P. L. 89, § 2.)

See Corporations, § 6.

2. POWERS OF SUCH CORPORATION.

§ 7. From the date of said letters-patent

said corporation shall be and exist as a cor-

poration of this commonwealth, under the
provisions of law regulating corporations of
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its class and of its chartei-; and all of the
rights, privileges, powers, immunities, lands,
property and assets, of whatever kind or
character the same may be, possessed and
owned by the original corporation, shall vest
in, and be owned and enjoyed by, the said
corporation so created, as fully and with
like effect, as if its original charter had
remained in force, save as by general law
and said certificate expressly stated other-
wise; and all suits, claims and demands by
.said corporation, in existence at the date
of said new charter, shall and may be sued,
prosecuted and collected, under the laws
governing the said corporation prior to its
new charter, and claims and demands of
every nature and character in existence at
the date of said new charter may be col-
lected from and of said new chartered coi'-

poration, as fully and with like effect as if

no change had taken place.
(ISSl, June 9; P. L. 89, § 3.)

See Corporations, § 16 et seq. Powers defined.
See Iron and Steel Manufacturing Companies, § 1.

III. SPECIFIC POAVERS.

§ 8. Any corporation, incorporated and ex-
isting under the laws of any other §tate of
the United States and doing business in
this State, and having therein one or more
known places of business, and an authorized
agent or agents, upon whom process may
be served, is hereby authorized and empow-
ered to purchase, in its corporate name, at
any sheriff's or other judicial sale, any real
estate upon which such corporation may
have or hold any mortgage, judgment or

j

lien, and to hold, lease or sell and convey
1

the same at pleasure to any person or per-
sons, corporation or corporations, whatso-
ever: Provided, however. That any real es-
tate, so purchased as aforesaid, ' shall be
sold and conveyed within ten years from the
date of such purchase.

(1887, May 23; P. L. 17G, § 1.)

See Const., art. XVI, § G: Escheat, § .-)2.

Power to hold real estate. § 4, ante. See Cor-
porations, § 117.

§ 0. All the rights and privileges and
duties now by law accorded to and imposed
upon lien creditors, purchasing at judicial
sales, be and the same are hereby extended
to said corporations so purchasing as afore-
said.

(1S87, May 23; P. L. 176, § 2.)

See Escheats, § 43.

§ 10. The title to any such real estate in
this commonwealth now held by or in trust
for any such foreign corporation, and ac-

quired at any judicial sale, is hereby con-
firmed, to the same effect as if the said real
estate had been purchased, held or owned
under the provisions of this act.
• (1891, June 9; P. L. 252. § 1.)

See Corporations, § 109; Escheat, §§ 50, 53.

IV. SLITS AGAINST FOREIGX CORPORA-
TIONS.

§ 11. In all cases where any company has
been incorporated by this commonwealth,
and the principal office for the transaction
of business thereof shall be located out of
this State, or where the president, treas-
urer, cashier or other principal officer of
such company shall reside out of this State,
it shall be lawful to sue such company in
any county of thLs State where the works
of such company shall be located, or adjoin-
ing thereto, or where any director, manager
or other officer of such company shall re-
side; and service of legal process' upon such
director, manager or other officer, shall be
valid and effective upon said companv: and
such company shall be taken to be both in
law and in equity for every purpose of

:

legal proceeding, to be located in this State;
and shall also be liable to the writs of quo
warranto, mandamus, attachment and exe-
cution: and seiwice of such writ upon any
manager, director or other officer of such
company, shall be, to all intents and pur-
poses, as effective as if served upon the

I

president of such company and he resident
of this State, and as if the locality of such
compan[y*s] office were within tliis State;
and any property of any description of such
company, which would be liable to attach-
ment or execution, if tiie same were located
in this State, shall be taken to be in this
State for such purpose; and shall be liable
to levy and sale, in the same manner as if

the officers of said company were located
in the county of this State, in which the
same is made liable to be sued by the pro-
visions of this act.

(1817, March 1.5: P. L. 3G1, § 2.)

See Corporations, § 80.

[A foreign attachment may Issue against a for-
eign corporation as garnishee. Pierce v. Mc-
Laughlin, 28 W. N. C. 311.

I iitliT above section, acts of May 25, 1881;
T'. T,. :V2: and .Tune 24. l.s.s."): ]'. L. 1.^0, not con-
flicting, where principal office of company is with-
out tie St.itP. rlu' writ of ;ill<>i-n:itive inaiulMnnis
may issue from the county where its works are
situate, and be sensed upon a director residing
in an adjoining county. Commonwealth v. R.
K. ( (»., i:i,s I'enn. St. 5S; alUrming 7 Penn. C. C.
407: si>o r.cal v. Sui)i)ly Co.. i:{ iil. 27:1
A writ of foreign attachment lies at the suit

of a salesman, and resident of this State, against
a foreign corporation for a debt due him bv the
corporation: and this, though property att.ached
be in the hands of receivers. Our courts will
not recognize claims of a foreign receiver where
such claims conflict with rights of citizens of
this State. Lett v. Thurber, 15 Penn. C. C. R.
666.]
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§ 12. In any case when any insurance
company or other corporation shall have an
agency or transact any business in any
county of this commonwealth, it shall and
may be lawful to institute and commence
an action ajrainst such insurance company
or oilier corporation in such county, and
the original writ may l)e served upon the
president, cashier, agent, chief or any other

cleric, or upon any directors or agent of

such company or coi-poration within such
county, and such senice shall be good and
valid in law to all intents and purposes.

(ISni, April 8; P. L. 'S'A, § G.)

See Const., art. XVI, § 5. Service of process.

See Corponitlons, § 81.

§ 13. In all suits or actions hereaflrr to

be brought in any court of record of this

commonwealth, against any foreign corpo-

ration or l)ody corporate, not holding its

charier under tlie laws of this commou-
wealtli. every judgment, verdict or award
rendered against such corporation, shall be

final and conclusive, unless the said defend-

ants, in addition to the usual proceedings

in cases of appeal, shall give good and sulH-

cient bail in the natui-e of bail absolute,

for the payment of such sum or sums as

shall linally be adjudged to be due to the

plaintiff or' plaintiff's, together with interest

and costs thereon; and in the commence-
ment of any suit or action against any such

foreign corporation, process may be seiwed

upon any officer, agent or engineer of such

corporation, either personally, or by copy,

or by leaving a certified copy thereof at the

office, depot or usual place of business of

said corporation; and such service shall be

good and valid in law to all intents and
purposes.

(1840, March 21; P. L. 21G, § 3.)

See Corporations, § 84; Appeals, § 41.

[A return need not aver that the defendant
Is a foreign corporation. Bank v. R. R. Co., 8
W. N. C. 252. ^ .

A return of service on a foreign corporation
Is sufficient, if it simply state that service was
made upon an agent of the corporation, without
more, and evidence will not be allowed for the
purpose of showing its insufficiency upon a rule

to set it aside. Kalbach v. Ry. Co., 11 W. N. C.

174.
The following return is good under this act:

" Served a true and attested copy of the within
writ personally on A. B., an agent of the within
named defendants, and made known to him the
contents thereof." Patton v. Ins. Co., 1 Phila.
396.
Service on a foreign corporation, under this

act, is good though it has not registered as re-

quired by the act of 1874, April 22, P. L. 108;
and by the Constitution of 1874, art. XVI, § 5,

and is, theroforo, illegally transacting business in

this State. HaLrerman v. Empire Co., 97 Penu. St.

534; s. c, 10 W. N. C. 491.
A return of service, which omits to set forth

the character of the apjeiit served, is prima faoie

evidence of a good service; but this presumption
may be rebutted by proof to the contrary. Id.

A return may not aver that defendant Is a
foreign corporation. Bank v. R. R. Co., 8 W. N.
C. 252.

Service upon the president of a foreign corpora-
tion, at Ills (l\\i'lliii;;-liiMisc. liy lea \ in;.' a cupy of
the summons with an adult member of the family,
is good. Johnson v. I'ostiug Co., 13 i'enu. C. C.
96.
The following return was held sufficient under

this act: " Served by delivering a true and at-
teste<l copy of the within writ to .\.. the secre-
tary (the corporation defendant), and by making
known to him the contents thereof." Benwooa
Works V. Ilutchiiisnn, Inl reiiii. St. :',:<'.).

A foreign corporation having no office or place
of business in this State and not doing business
therein cannot be subjected, without its consent,
to the jurisdiction of this State, by service upon
its president or other officer, while he Is tempo-
rarily within this State for liis own purposes,
Branson v. Trump, 16 Phila. 112; s. c, 40 Leg.
Int. 5; Boyle v. Iron Co., ;^2 P. L. J. 401.
The act applies only to the case ot a foreign

corporation having an office or transacting busi-
ness within this State. Phillips v. Library Co.,
141 I'enil. St. AtV2: .N.isli v. Ite.lur. 1 M. Ts.

A foreign corporation qualified to do business In
this State may be made a garnishee in an exe-
cution attachment; and In such case service made
as prescribed by this act Is valid. Barr v. King,
IMi reiill. SI. IS,".

A return by a sheriff, statinif that service was
made upon a foreign corporation, by giving the
superintendent, agent and chief manager (nam-
ing him) of the defendant, at Its olli<-o In the
county, a true and attested copy of the summons,
and making known to him the contents thereof.
Is good under this act. Wintermute v. R. R.
Co., 5 Penn. C. C. 648; see, also, App. of Central
K. U. ("<>. <if N. J., 102 Penn. St. 40; s. e., 11 W.
N. (". 429.
Where receiver of a foreign corporation, ap-

pointed by court of another State, has once
obtained rightful possession of personal property,
courts of this State will recognize his posses-
sion. Lett v. Kirkpatrick, 15 Penn. C. C. R. 212.
Where receiver has been appointed in this State

for property of a foreign corporation, and Penn-
sylvania creditors have been paid, the assets will
be awarded to a receiver appointed in the home
State of the coi-poration, in order that they may
be deposited after payment of all creditors, by
the latter receiver, to the stockholders. Kean
v. Iron Hall, 15 Penn. C. C. 194.]

Iron and Steel Manufacturing Companies.

/. General Provisions.

Sec. 1. General corporate powers defined.
2. Amount of land to be held.
3. Issuance and disposal of bonds.
4. Annual statement to be laid before the

stockholders.
5. Power to appropriate streams.
6. Effect of incorporation.
7. Power to hold stock in other corpora-

tions.
8. Stockholders; corporations already formed

may appl.v for benefit of act.
9. Individual liability of stockholders.

10. Partial repeal.

//. Foreign Corporations.

Sec. 11. Powers of foi-eign corporations.
12. Title to real estate previously held by

such corporations; confirmed.
13. Similar powers given to quarrying and

mineral spring companies.

I. GENERAL. PROVISIONS,

Section 1. Companies incorporated under
the provisions of this act for the manufac-
ture of iron or steel, or both, of any other
metal, or of any article of commerce from
wood or metal, or both, unless other^%'ise

provided by this act shall, from the
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date of the lettefs-patent creating the

same, have the powers aucl be governed,

managed and controlled as follows: Every

such "corporation may, in the manner
prescribed in this act, increase its capital

stock to an amoimt not exceeding five

million dollars, and shall have the i-ight

to purchase, lease, hold, mortgage and sell

real estate and mineral rights, to prove and
open mines, to mine and prepare for market,

or for their own use and consumption, coal,

iron ore and other minerals, and to erect and
construct furnaces, forges, mills, foundries,

manufactories and such other improvements
and erections as they may deem necessary,

and to manufacture iron and steel, or any
other metal, or either thereof, in all shapes

and forms, and either of these metals, ex-

clusively or in combination with other met-

als, or with wood, and to transport all of

said articles or any of them to market, and
to dispose of the same, and do all such

other acts and things as a successful and
convenient prosecution of said busmess may
require.

(1874, April 29; P. L. 73, § 38.)

Powers of foreign corporations. See Foreign

Corporations, § 7; see, also, Corporations, §§ 16 et

seq. ; Act Xo. 4, at p. 71.

§ 2. They shall not at any one time have

more than ten thousand acres of land in

this commonwealth, including leased lands,

except companies organized to manufacture

iron with charcoal, which said companies

may hold timber lands not exceeding the

quantity that will be required to furnish

wood for charcoal for the purposes of said

companies, and said lands may be located

in not exceeding four contiguous counties.

(1887, May 24; P. L. 188, § 1.)

See Foreign Corporations, § 4. Powers to hold

real estate. See Manufacturing Companies, § 7.

Same. Id., § 12. Same. See Corporations, g 1U9;

Id., § 2.

§ 3. Every such corporation may make and

issue bonds, with or without coupons at-

tached, bearing interest not exceeding six

per centum per annum, and sell, exchange,

or otherwise dispose of the same, upon such

terms and conditions as they may deem ad-

visable, and such bonds, and the interest

therein, may be secured by a mortgage or

mortgages upon the corporate franchise,

real and leasehold estate: Provided, They
shall not issue bonds for a gi-eater sum tlian

three times the amount of their capital stock

paid in.

(1874, April 29; P. L. 73, § 38.)

See Corporations, § 65. Obligations to be re-

deemable in gold or silver. See Corporations,

§ 110. Counterfeiting bonds. See Crimes, §§ 114,

115.

§ 4. The president and directors of every
such corporation shall annually lay before
the stockholders a full and complete state-

ment of the business and affairs of the cor-

poration for the preceding year; and it shall

also be their duty to make report to the
auditor-general, at such time and in such
form as is or may be prescribetl by law, of
the operations of the corporation, to the
end that he may ascertain the amount of
tax due by said corporation to the common-
wealth, and such report shall be verified by
the oaths or aflirmatious of the presi-

dent and treasurer of such corporation; and
any such corporation, which shall neglect or
refuse to i-eport to the auditor-general, ac-
cording to law, shall be liable to a penalty
of five hundred dollars for the use of the
commonwealth, to be sued for and recovered
as debts of like amount are or may be by
law recoverable.

(1874, April 29; P. L. 73, § 38.)

See Manufacturing Companies, § 8. Annual re-

port to auditor-general. See Taxation, § 2. Pen-
alty for neglect. Id., § 4.

§ 5. It shall and may be lawful for any
corporation, ox'ganized for the purposes
named in this section, to appropriate any
stream or streams, spring or springs, [flowing

for the purpose of supplying the same with
stream or water owned by such coiiioration

in the vicinity of their works, through or

along or rising upon any lands belonging to

and power,] upon the said corporation fil-

ing in the office of the prothonotary of the
said court of common pleas of the county in

which such w^orks may be located a draft or
drafts showing the stream or streams, spring
or springs, which may have been appropri-

ated for the purposes aforesaid; whereu])OU
it shall not be lawful for any other corpora-

tion or individual to divert or use the water
of anj'' stream or streams, spring or springs,

thus appropriated, so as to diminish the
usual accustomed and natural flow thereof;

Provided, That evei-y corporation thus ap-

propriating any stream or streams, spring or
springs, shall, after using the w-aters of the
same for their manufacturing necessities, re-

turn the same into the usual and accus-
tomed channel whereby the water of such
stream or streams, spring or springs, have
heretofore been accustomed to flow olf or
along the lands of such corporation.

(1874, April 29; P. L. 73, § 38.)

The clause In brackets should react as follows:
" Flowing through or along or rising upon any

lands belonging to and owned by such corpora-

tions, in the vicinity of their works, for the pur-

pose of supplying the same with steam or water

power."

Assessment of damages. See Corporations,

§ 94; Const., art. XVI, § 8.
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§ 6. The incorporation of any association

of persons for the punwses named in this

section shall be held and taken to be of the

same force and effect as if the powers and
privileges conferred and the duties enjoined
had been conferred and enjoined by sjiccial

act of th(> lejrislatni-e. and the franchises
granted shall be construed according to the
same riiles of law and equity as if it had
been created by special charter, and no modi-
fication or repeal of this act shall affect

any franchises obtained under the provi-

sions of the same.
(1874, April L't); P. L. 73, § 38.)

§ 7. It shall and may be lawful for any
incorporattxl company of this common-
wealth, or elsewlu're, to subscribe for and
take shares of stock in any company incor-

porated for the purposes named in said sec-

tion thirty-eight of tlie said '• Corporation
Act of one thousand eight hundred and sev-
enty-four," or to purchase the bonds or
stock of such company, or guarantee the
payment of said bonds and the interest
tliert'on. or eitlie.r principal or interest; and
it shall and may be lawful for any njaiiu-

facturiug company of tliis commonwealth,
incorporated for the purposes named in said
section thirty-eight of tlie said Corporation
Act of one thousand eight huudretl and sev-
enty-four, to subscribe for, pui'chase, hold
and dispose of bonds or stock in any incoi'-

porated company of this commonwealth, or
elsewhere, or to guarantee the payment of
such bonds and the interest thereon, or either
principal or interest: Provided, That this
act sliall not l)e construed to permit any
corporation named herein to liold a major-
ity of the stock of any railroad company or
other common carrier.

(1887, June 17; P. L. 411, § 3.)

Xot to hold stock In other corporation. See
Corporations, § 44.

§ 8. A majority of the stock of any such
corporation may be held by persons who are
not citizens of this State or of the United
States. A majority of its directors may be
citizens of another State, or of any foreign
country; and it may have an office at any
place without the State, at which the by-
laws of the coii^oration may authorize the
same meetings of stockholders and directors

may be held, and any business of the cor-
poration transacted, but it shall also keep
an office within the county in which its

principal business in this State is trans-
acted, and an officer of the company there,

upon whom service of process may be made;
and the property and stocli of such corpora-
tion shall be at all times liable to taxation
under the laws of this c-ommonwealth. Coi*-

porations for any of the purposes named
in this section, laeretofore created by any
special or general law of this common-
wealth, on accepting the provisions of the
Constitution, shall be entitled to all the privi-

leges and powers conferred by this act upon
such corporations to be hereafter created.

(1874, April 29; P. L. 73, § 38.)

See Escheat, § 47.

§ 9. The stockholders of every company
incorporated for the pin-poses namefl in this

section shall only be individually liable for
debts due to the laborers, mechanics, or

clerks, for seiwices. and in that case for no
perioil exceeding six months.

(1874. April 29; P. L. 73, § 38.)

See Corporations, § (58 and cross-references.

§ 10. All laws and parts of laws inconsist-

ent with this section be and the same are
hereby repealed, so far as they may relate

or to affect any company incorporated under
the provisions hereof, or the stockholders
of any such company: Provided. This shall

not ap]dy to laws imposing taxes upon such
corporations.

(1874, April 29; P. L. 73, § 38.)

II. FOREIGN CORPORATIONS.

§ 11. It shall be Tnndl may be lawful for

any compan.v incorporated under the laws of
any other State of the United States, for
the manufacture of any form of iron, steel,

glass, lumber or wood, or for the conversion,
dyeing and cleansing of cotton and other
fabrics, or for the manufacture of cotton or
velvet or other fal)rics, or for the nianufac-
tiu'e of pyroligneous acids, acetate of lime
and charcoal, by the jn-ocess of destructive
distillation, or the preparation of cattle hair
for use, or for the manufacture of carbon
dioxide and ma.onesia and the products
thereof, and compositions, articles and ap-
paratus from and in connection therewith,
or for the manufacture of extracts out of
wood, bark, leaves and roots or any otlier

extract for tanning, cleansing, dyeing or
other purposes, or for the manufacture or
printing of wall paper, litliographs or prints,

and mining and manufacture of any clay
into brick tile and various otlier articles and
products producetl from clay, and from clay
and other substances mixed therewith, to

erect and maintain buildings for sucli manu-
facturing purposes, and for ouices and sales-

rooms, or either, within this commonwealth,
and to take, have and hold I'eal estate, not
exceeding one hundred acres, necessarv and
proper for such manufacturing purposes, and
for ofiices, dwellings and salesroom, or
either, and to mortgage, bond, lease or con-
vey the same or any part thereof: Pi'o-

vided, That nothing herein contained shall

be deemed to prevent or relieve any real

estate taken and held by any such foreign
corporation under the pi'ovisions of this

statute from being taxed in like manner
with other real estate within this common-
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wealth: And provided further. That no such
foreign corporation shall be entitled to em-
ploy any greater amount of capital in such
business in this State than the same kind
of corporations organized under the laws
of this State are entitled to employ. And
provided further. That evei-y such foreign

corporation doing business as aforesaid in

this commonwealth shall be liable to taxa-
tion to an amount not exceeding that im-

posed on corporations organized for similar

purposes under the laws of this State, and
every such foreign corporation taking the
benefit of this act shall make the same re-

turns to the auditor-general that a,re re-

quired by law to be made by corporations
of this State under similar circumstances.

(1893, June 8; P. D. 389, § 1.)

See Corporations, § 2; Foreign Corporations, § 4.

§ 12. The title to any real estate in this

commonwealth now held by, or in trust for,

any such foreign corporations for the pur-
pose aforesaid, is hereby confirmed, to the
same effect as if the said real estate has
been purchased, held or owned under the
provisions of this act.

(1893, June 8; P. L. 3S9, § 2.)

See Foreign Corporations, § 4.

§ 13. It shall and may be lawful for any
company incorporated under the laws of any
other State for the manufacture of any form
of iron, steel or glass, or for the quarrying
of slate, granite, stone or rocks of any kind,
or for dressing, polishing or manufacturing
the same, or any of them, or for any mineral
springs company incorporated for the pur-
pose of bottling and selling natural mineral
spring water, to erect and maintain build-

ings and manufacturing establishments
within this commonwealth, and to take,
have and hold real estate, not exceeding one
hundred acres, necessary and proper for cor-

porate purposes: Provided, That nothing
herein contained sliall be deemed to prevent
or relieve real estate taken and held by any
such company under the provisions of this

statute from being taxed in like manner
with other real estate within this common-
wealth: And provided further. That no for-

eign corporation shall be entitled to employ
any greater amount of capital in any such
business in this State than the sauie kind of

corporations organized under the laws of

this State are entitled to employ: And pro-

vided further. That every such foreign cor-

poration, doing business as aforesaid in this

con\monwealth, shall be liable to taxation

to an amount not exceeding that imposed
on corporations organized tor similar pur-

poses vmder the laws of this State, and
every such foreign corporation, taking tlie

benefit of this act, shall make the same re-

turns to the auditor-general that are now
required by law of the corporation [s] of this
State.

(1893, June 16; P. L. 466, § 1.)

See Corporations, § 2; Foreign Corporations, § 4.

Manufacturing Companies.

Sec. 1. Capital stoclj.
2. i'ajment of assessments.
3. Capital paid in to be sworn to and re-

corded.
4. Stockholders liable for debts, on Avith-

drawal of capital.
5. Directors liable for declaring dividends

of insolvent companies.
6. Limitation of liabilities; directors liable

for excess.
7. Power to take, hold and convey real and

personal estate.
8. Assets and liabilities to be sworn to and

recorded annually.
9. Liability of officer to cease upon making

certihcate.
10. SeiTice of process; dissolution.
11. Stockholders liable for wages of em-

ployes.
12. Power to sell or release real estate must

be given expressly by stockholders.
13. Business specitied by charter only to be

conducted.
14. Winding up companies whose charters

have expired.
15. Treasurer to keep separate bank account.
16. Open list of stockholders to be kept.
17. Company or general supply stores pro-

hibited.
18. Leasing or selling right to maintain such

stores prohibited.
19. Violation to forfeit charter; proceedings.
20. Tank to be prepared for recejition of

coal, dirt, etc.

Section 1. Companies incorporated under
the provisions of this act, for the carrying
on of any mechanical, mining, quarrying,
manufacturing or other business, as provided
in clause eighteen of the second class, ill sec-

tion two hereof, when not otherwise pro-

vided in this act, shall, from the date of the
letters-patent creating the same, have the
l)owers, and be governed, managed and con-
trolled as follows:
Clause 1. That every such ooiTDoration may

have a capital stock not exceeding five mil-
lion dollars, and may, by a vote of three-
fourths of the general stockholders, at a
meeting duly called for the purpose, issue

two kinds of stock, namely: General stock
and special stock; the special stock .shall at

no time exceed two-fifths of the actual capi-

tal of the corporation, and shall be sul>ject

to redemption at par, after a fixed time to

be stated in the certificates. Holders of

such special stock shall be entitled to re-

ceive, and the corporation shall be bound to

pay thereon, a fixed or half yearly sum or
dividend to be expressed in the certificates,

not exceeding four per centum, and they
shall in no event be liable for the debts of
the coritoration bevond their stock.

(1874, April 29; P. L. 73, § 39.)

See Corporations, § 38, and cross-references; Act

No. 4, at p. 71.
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§ 2. If the proprietor of any share neglect

to pay a sum duly assessed thei'eon, for the

space of thirty days after the time appointed
for payment the treasurer of the company
may sell by public auction a sufficient num-
ber' of the shares to pay all assessments then
due, with necessary and incidental charges
thereon. The treasurer shall give notice of

tlie time and place appointed for such sale,

and of the sum on each share, by advertising
the same three weelis successively before
the sale in some newspaper published in said

county; and a deed of the share so sold,

made by tlie treasurer, and acknowledged
before a justice of the peace, and recorded
by the clerk, who shall transfer said shares
to the purchaser, who shall be entitled to

a certificate therefor.

(1874, April 20; V. L. 73, § 39.)

See Corporations, § 38, and cross-refereneos.

§ 3. The president and directors, with the
treasurer and clerk of such companies, shall,

after the payment of the last instalment of

the capital stock, make a certificate stating

the amount of the capital so fixed and paid
in, which certificate shall be signed and
sworn to by the president, treasurer, clerk

and a majority of the directors, and they
shall cause the same to be recorded in the

office of the recorder of deeds for said

county.
(1874, April 29; P. L. 73, § 39.)

See Corporations, § 38, and cross-references.

§ 4. If any part of the t-apital stock of a
company is witlidraw'n and refunded to the

stockholders, before the payment of all the

debts of the company contracted previously

to the recording of a copy of the vote for

that purpose in the office of the recorder of

deeds, as prescribed in the preceding section,

all the stockholders of the company shall be
jointly and sevei-ally liable for the payment
of such debts.

(1874, April 29; P. L. 73, § 39.)

See Corporations, § 68.

§ 5. If the directors of any company de-
clare any dividend when the company is

insolvent, or the payment of which would
render it insolvent, they shall be jointly and
severally liable for all the debts of the com-
pany then existing, and for all thereafter
contracted, so long as they respectively con-
tinue in office: Provided, That the amount
for which they shall be liable shall not ex-
ceed the amount of such dividend, and if

any of the directors are absent at the time
of making the dividend, or object thereto, at
said time, and file their objections in Avriting
with the clerli of the company, they shall be
exempted from such liabilitv.

(1874, April 29; P. L. 73, § 39.)

See Corporations, §§ 17, 68.

[The exchange of stoclj heid in trust for a cor-
poration for the stocli of anotlier corporation, is-
sued diroctiy to the stoclihoidors of tlie tirst, con-
stitutes the payment of a (iividoufi. (.'ity of
Allegheny v. I'ittsburg, etc., Co., 36 Atl. Rep. 161.
Tlie leasing by a street railroad coiiinaiiy of its

road to anotlier corporation at a noiiiinal rental,
and tlie exchange of its stocli by the stockholders
for stock in tlie new couipany. do not constitute
a payment of a dividend to the stockholders. Id.
A dividend of a mutual fire insurance company

heid valid. McKean v. Blddle, 37 Atl. Rep. 528.]

§ G. The whole amount of the debts which
any such company at any time owes shall
not exceed tlte amount of its capital stock
actually paid in, unless such debt be for un-
paid jun-chase money for lands bought,
which debt sliall only be a lien upon and col-
lectible from snid land; and in case of any
excess, the directors, under whose adminis-
tration it occurs, shall l)e jointly and .sever-

.ally liable, to the extent of such excess, for
all tlie debts of the company tlien existing,
and for all that are contracted, so long as
they respectively continue In office, and un-
til the debts are reduced to the amount of
tlie c.'ipital stock: Provided, That anj' of the
directors who are absent at the time of con-
tracting any debts, contrary to the fore-
going provisions, or wlio object thereto, may
exempt themselves from liability by forth-
with giving notice of the facts to the stock-
holders, at a meeting which they may call

for that purpose. If any certificate made, or
any statement or notice given by the officers

of a company, under the provisions of this
act. is false in any material representation,
all the officers Avho signed the same, know-
ing it to be false, shall be jointly and sever-
ally liable for all the diJ'bts of the company
contracted Avliile they were officers or stock-
holders thereof.

(1874, April 29; P. L. 73, § 39.)

See Corporations, § 72.

§ 7 Such conioration may, in its corporate
name, take, hold and convey such real and
personal estate as is necessary for the pur-
pose of its organization, may caiTy on its

business, or so much thereof as is conveni-
ent, beyond the limits of the commonwealth,
and may there hold any real or personal es-

tate necessary for conducting the same.
(1874, April 29; P. L, 73, § 39.)

See Iron and Steel Manufacturing Companies,

§ 2, and cross-references.

§ 8. Every such corporation shall, annu-
ally, in September, make, and the president,

treasurer and a majority of the directors
shall sign, swear to and deposit with the
recorder of deeds for said county, a certifi-

cate stating the amount of capit:il stock paid
in, the names and number of shares held by
each stockholder, the amount invested in
real estate and in personal estate, the
amount of property owned and debts due
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to the corporation, on the first day of Au-
gust next preceding tlie date of sucli certifi-

cates, and the amount, as uearly as can be
ascertained, of existing demands against the
corporation at the date of tlie certificate.

(187-i, April 29; P. L. 73, § 39.)

See Iron and Steel Manufacturing Companies,

§ 4, and cross-references.

§ 9. When the officers of such corporation

have failed to perform the duties prescribed

in this act, as to malving certificates, the cer-

tificates therein mentioned may be made and
filed at any time after such failure; and such

oflicers shall not be personally liable for

debts of the corporation contracted after the

requisitions of this act have been complied
with.

(1S74, April 29; P. L. 73, § 39.)

See § 5, ante.

§ 10. Process shall be served upon such
corporations in the same manner as is now
directed by law with regard to other corpo-

rations. The court of common pleas of the

proper county shall have the same power to

dissolve such corporation, upon petitions

filed under the corporate seal, which it now
has with regard to other corporations. When
special stock is created by any corporation,

under this act, the general stockholders shall

be liable for all debts and contracts, until

the special stock is fully redeemed.
(1S74, April 29; P. L. 73, § 39.)

See Corporations, § 81, and cross-references.

§ 11. The stockholders of any and all cor-

porations, under this act, shall be personally

liable for all sums of money due to laborers,

clerks and operatives, for services rendered
within six months before demand made
upon the corporation, and its neglect or re-

fusal to make payment; and when judgment
is obtained against any coiTporation for

wages or labor due, to an amount not ex-

ceeding two hundred dollars, said coi-pora-

tion shall not be entitled to stay of execu-
tion.

(1S74, April 29; P. L. 73, § 39.)

See Corporations, § 68, and cross-references.

Payment of wages. See Wages, §§ 21 et seq.

§ 12. Any such corporation may, from time
to time, acquire and dispose of real estate,

and may construct, have or otherwise dis-

pose of dwellings and other buildings;

but no power to sell or release the real

estate of such corporation shall be ex-

ercised by the directors thereof, unless such
power be expressly given in the certificates

originally filed, without a consent of a ma-
jority of the stock in value consenting and
agreeing to such sale or lease before making
the same, which consent shall be obtained

at a meeting of the stockholders to be held
for that purpose, of which meeting thirty

days' notice shall be given in one of the
newspapers of the proper county, and such
consent shall be evidenced only by the writ-

ten signatures of said stockholders.

(1874, April 29; P. L. 73, § 39.)

See Corporations, § 59.. Amount of land to be
held. See Iron and Steel Manufacturing Com-
panies, § 2.

§ 13. Every manufacturing, mining or
quarrying company, incorporated under the
provisions of this act, shall be confined ex-

clusively to the purposes of its creation, as
specified in its charter, and no such company
shall manufacture or sell any commodity or
articles of merchandise other than those
therein specified. No such company shall

engage in nor shall it permit any of its em-
ployes or officials to engage in the buying
or selling upon the lands possessed by it of

any wares, goods or commodities or mer-
chandise, other than those specified in their

charter or necessary for the manufacture of
the same. No such company shall permit to

be withheld or authorize or dii*ect the with-
holding of wages due any of its operatives
or employes, by reason of the sale or fur-

nishing of goods, wares or merchandise by
any person to such operatives or employes,
unless the same be withheld by reason of
and in obedience to due process of law; but
nothing herein contained shall prohibit any
such company from supplying to its em-
ployes oil, powder and other articles and im-
plements necessai*y for or used in mining.

(1874, April 29; P. L. 73, § 43.)

See Const., art. XVI, § 6. Secretary of internal

affairs to exercise a supervision. See Secretary

of Internal Affairs, § 4.

§ 14. All coi*porations for mining, manu-
facturing or trading purposes, whether cre-

ated by general or special acts of assembly,
whose charters may have expired, or may
hereafter expire, may bring stiits, and main-
tain and defend suits already brought, for

the protection and possession of their prop-
erty, and the collection of debts and obliga-

tions owing to or by them, and sell, convey
and dispose of their property, and make title

therefor, as fully and effectually as if their

charters had not expired; and the officers

last elected, or tlie survivors of them, shall

be oflicers to represent said coi*porations for

such puiiioses. and if no officers survive,

the stoclvholders may elect officers under
their by-laws: Provided, That this act shall

be construed only so as to enable said cor-

porations to realize and divide their assets,

and wind up their affaii'S, and not to trans-

act new lousiness.

(1881, May 21; P. L. 30, § 1.)

See Corporations, § 6. Voluntary dissolution.

See Corporations, §§ 95 et seq.
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§ 15. The treasurer of eveiy manufactur-
ing or mining company now incori)orated or

hereafter iucorpoirated under any special or

general law of this commonwealth, shall

keep the moneys of the coriwration in a

separate banii account, to his credit as

treasurer, under the penalty of fifty dolla.rs

for every day he shall fail to comply with

said duty, to be recovered at tlie suit of any
informer, in an action of debt; and every

director of any such corporation Avho sliall

consent to sucli breacli of duty, or, liaving

knowletlgo tliereof, shall not enter liis pro-

test on tjie minutes of tlie company, shall

be liable to tlie same penalty, to bo recov-

ered in like manner.
(18(>9, April 17; r. L. 71, § 2.)

Officers, their duties. See Corporations, § 17.

§ 10. It shall be the duty of tlie directors

of every sucli company, to cause a Iwok to

be kept by the treasurer or secretary tliereof,

at the office or principal place of business of

the company, wliich sliall contain tlie names
of all persons, alpliabetically arranged, who
are or who shall witliin one year, liave been

stockholders of sucli company, sliowing their

places of residence, the number of sliares of

the stock, the owners thereof, and tlie

amount paid on such sliares. and tlie total

amount of the capital slock paid in; whicli

book shall, at the end of the year, be care-

fully preserved in the office of the company
for future reference, and sliall, during the

usual business hours of tlie day, on every
business day, be open for the inspection of

all persons who may desire to inspect the

same, and any and every person shall have
the right to make extracts from such book;

and no transfer of stock shall be valid for

any purpose whatever, except to render

the person to whom it is transferred liable

for the debts of the company, according to

the provisions of this act, until it shall have
been entered therein as required by this sec-

tion, by au eutiy showing by and to whom
the same has been transferred; such book
shall be prima facie evidence of the facts

therein stated, in favor of the plaintiff, in

any suit or proceeding against such com-
pany, or against any one or more stockhold-

ers; and if any such company shall neglect

or refuse to keep such book, or to make or

cause to be made any proper entry therein,

or shall, on application made to any director

or officer thereof, neglect or refuse to exhibit

the same, or to allow extracts to be tiiken

therefrom, as hereiubefoi-e required, such
company shall forfeit and pay to the party
aggrieved, fifty dollars for each and every

day it shall so neglect or refuse as afore-

said, recoverable by said party as in other

cases of claims against such company.
(1849, April 7; P. L. 5G3, § 24.)

See Corporations, § 17.

§ 17. On and after tJie passage of tliis act,

it shall not be lawful for any mining or
manufacturing corporation of tliis common-
wealth, or the officers or stockholders of any
such corporation, acting in behalf or in the
interest of any such corporation, to engage
in or carry on, by direct or indirect means,
.any store Iciiown as a company store, gen-
eral supply store or store where goods and
mercliaiidise otlu-r tlian such as have been
mined or manufaetured by tlie mining or
manufacturing cfu'poration of Avhicli said
officers or stoclcliolders are members, are
kept or offereil for sale.

(ISJ)l, .Tune 9; P. L. 2r.n. § 1.)

§ 18. No mining or manufacturing coniora-
tion engaged in business under tlie laws of
this commonwealth, shall le.-ise. grant, bar-
gain or sell to any officer or stocUholder of

any such cori>oration. nor to any otiier per-
son or persons whatsoever, the rigid to keep
or maintain upon the property of .any such
corporation, any company, general supjily or
other store in which goods other than those
mined or manufactured by the corporation
granting sucli right, shall be kept or ex-
posed for sale, whenever such lease, gi'ant.

liargaJn or sale as aforesaid, is intended to

defeat the provisions of tlu> first section of
this act. Xor shall any such mining or man-
ufacturing corporation, through its officers,

stockholders, or by any rule or regulation of
its business, make any contract with the
kcx^pers (u* owners of any store. Avhereby the
emjdoyes of such corjioration shall be
obliged to trade Avith such keeper or owner,
and that any such contract made in viola-

tion of this act. shall be prima facie evi-

dence of the fact that such store is under
tlie control of such mining or manufacturing
corporation, and in violntion of this act.

(1801. June 0; P. L. 27,i\ § 2.)

§ 10. For any violation of any of the pro-
visions of tJiis act by any mining or manu-
facturing corporation aforesaid, such mining
or manufacturing corporation so offending
shall forfeit all charter rights granted to it

under the laws of this commonwealth, and it

is hereliy declared and made the duty of the
attorney-general of this commonwealth,
upon complaint of such violation of any of

the provisions of this act, by a petition
signed and swoni to liy two or more citizens,

residents of the county where the offense is

sworn to have been committed, to immedi-
ately commence proceedings against the cor-

poration or conwrations complained against,
bv a, Avrit of quo warranto.

(1801, June 9; P. L. 25tj, § 3.)

See Quo Warranto, §§ 1 et seq.

§ 20. All persons engaged in any of the
manufacturing interests of tliis State, ac-
customed to the washing of iron and other
ores, and of coal preparatory to its use for
colving, or in tlie tanning of liides by a pro-
cess in which vitriol is used, shall prepare
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a tank or other suitable receptacle into

which the culm or coal dirt, the offal, refuse

and the tan bark and the liquor, or the

water therefrom, may be collected, so that

the sediment therefrom, so far as is practi-

cable, maj^ be thereby prevented from pass-

ing into or upon any of the rivers, lakes,

ponds or streams of this commonwealth, un-

der a penalty of fifty dollars for each of-

fense, in addition to liability for all damages
he or they may have done to any individual

owners or lessees on such waters.

(1876, May 8; P. L. 146, § 1.)

Quo Warranto.

Sec. 1. Issuing of writ by supreme court.

2. When common pleas may issue writ con-
currently with supreme court.

3. Attorney-general authorized to proceed In

certain cases.

11. Proceedings against corporations to be
had in supreme court.

12. Form of judgment against defendant; al-

lowance of costs.

13. If judgment favorable to defendant, costs
to be given him.

14. Execution against defendant to be by
injunction.

15. Proceedings to remove Injunction.

16. Writ of error; execution may be awarded
notwithstanding.

17. Return and hearing of writ of error.

18. Act not to bar prosecution for breach
of other acts.

21. Trustees may be appointed, in case of
ouster.

22. Officers to hold in trust, after judgment
of ouster.

23. Appointment of receiver.
24. Act to apply to prior cases of ouster.

Section 1. Writs of quo warranto may be
Issued by the supreme court, in the form and
manner hereinafter provided, in all cases in

which the Avrit of quo warranto, at common
law, may have been issued, and in which
the said court has heretofore possessed the
power of granting information, in nature of
such writ.

(1836, June 1-4; P. L. 621, § 1.)

See Corporations, § 80. Voluntary dissolution.

See Corporations, §§ 95-99.

[This statute is remedial, and Is to be construed
to advance the remedy. Commonwealth v. ("luley,
56 Penn. St. 270. The unwieluiness of the old
remedy gave place and practice to the more simple
prosecution by information in the nature of quo
warranto, filed by the attorney-general in the
king's bench. Under the Pennsylvania statutes,
the remedy here stands very much as in England
at the present time. Commonwealth v. Burrell, 7
Penn. St. 34.
At common law writ of quo warranto lay for

the usurpation of a franchise in violation of the
right of the king, and was in the nature of a
writ of right from the king; consequently none
but the ofHcer of a king could sue it out. Black-
stone, Book 3, p. 261; see 2 Stra. Rep. 1196.
The remedy by information is not .a criminal

proceeding, but a civil proceeding to try a right,
and consequently not within the constitutional
prohibition which declares that no person shall
for any indictable offense be proceeded against
criminally by information. Commonwealth v.
Browne, 1 S. & R. 382; Commonwealth v. Bur-
rell, 7 Penn. St. 34.

lOG

The writ under this act is not more a matter
of right than is the quo warranto information
under the statute of Anne; it rests in the sound
discretion of the court. Commonwealth v. Jones,
12 Penn. St. 3<i5; Commonwealth v. McCarter, 98
id. 607; Murphv v. Bank, 20 id. 415; Common-
wealth V. Clulev, 56 id. 270; Commonwealth v.

Reigart, 14 S. & R. 216; Commonwealth v. R. R.

Co., 20 Penn. St. 518; Commonwealth v. Davis, 109
id. 128.

Formerly the practice was not to issue the writ
vs-ithout a" previous rule to show cause, except
when either the attorney-general or the district

attorney were the relators; when the writ was
granted without such rule, a motion to quash
might be entertained. Commonwealth v. Bank,
10 Phila. 156; Commonwealth v. Jones, 12 Penn. St.

365; Commonwealth v. Walter, 83 id. 105; s. c,
3 W. N. O. 376; Commonwealth v. Daly, id. 1.^3;

Gilrov's App., 100 Penn. St. 5; s. c, 41 Leg. Int.

320; Commonwealth v. Cluley, 56 Penn. St. 270.

The object of the law is to allow the respondent
the opportunitv of a hearing before being put to

an answer; if the advantage of the preliminary
hearing is secured to him, it is immaterial
whether it is accomplished by a rule to show
cause, or the less cumbersome motion to quash.
Murphv V. Bank, 20 Penn. St. 415. Present prac-

tice seems to be that while a previous rule is not
indispensable, it is usual. When such rule is not
obtained, motion to quash always entertained at

the instance of the respondent, is considered
equivalent to rule to show cause, and less cum-
bersome. Commonwealth v. Bank, 10 Phila. 156;

Murphv V. Bank, 20 Penn. St. 415; Commonwealth
V. Waiter, 83 id. 105; s. c, 3 W. N. C. 376; Com-
monwealth V. Cluley, 56 Penn. St. 270; (iilroy v.

Commonwealth, 105 Id. 484; s. c, 14 W. N. C.

428.

Quo warranto lies to forfeit the exclusiveness of

a franchise, as well as to forfeit an entire fran-

chise. Commonwealth v. Sturtevant, 37 Atl.

Rep. 916.

An information held sufficiently specific in al-

leging the facts requiring a forfeiture as against

an objection first i-aised by motion in arrest. Id.

Nor would such motion be sustained because the

information did not allege that such acts were
" wilful." Id.]

§ 2. Writs of quo warranto, in the form

and manner hereinafter provided, may also

be issued by the several courts of common
pleas, concurrently Avith the supreme court,

in the following cases, to-wit:

III. In case any question shall arise con-

cerning the exercise of any office, in any
corporation, created by authority of law,

and having the chief place of business

within the respective county. And in any
such case, the writ aforesaid may be issued,

upon the suggestion of the attorney-general,

or his deputy, in the respective couuty, or of

any person or persons desiring to prosecute
the same.
IV. In case any association, or number of

persons, shall act as a corporation, or shall

exercise any of the franchises or privileges

of a coiporation, within the respective
county, Avithout lawful authority.

V. In ease any corporation as aforesaid,

shall forfeit by misuser, or non-user, its cor-

porate rights, privileges or franchises, or
shall do, suffer or omit to do, any act, matter
or thing, whereby a forfeiture thereof shall

by law be created, or shall exercise any
power, privilege or franchise not granted
or appertaining to such corporation. And
in any such case, the writ aforesaid may be
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issued upon the suggestion of the attorney-

general, or his deputy, in the I'espective

county, or of any person or persons desiring

to prosecute the same.
(183G, June 14; P. L. G21, § 2.)

Unusod charters void. Const., art. XVI, § 1.

Corporation to be proceeded ajjainst. See Cor-

porations, § 107. Corporation to forfeit cliarter,

when. Id., § 126. Same. See Manufacturing Com-
panies, § 19.

[Commonwealth has power to try whether or
not a contract entered into between two corpora-
tions is in excess of legitimate power of either.

Commonwealth v. Canal Co., 43 Penn. St. 29.5;

Commonwealth v. AVisler, 11 W. N. C. 513; Com-
monwealth V. R. R. Co., 10 id. 400; Clark v. Com-
monwealth, 29 Penn. St. 129.

Remedy for contesting validity of an election of
directors is bv a proceeding in quo warranto. Up-
degraff v. Cra'ns, 47 Penn. St. 103; Jenkins v. Bax-
ter, 160 id. 199.
Commonwealth does not interfere for asserting

the rights of either party as against the other,
except by trial of a suit of one against the other;
it simply asserts a usurpation of franchises or
functions not granted by the State. Common-
wealth V. Canal Co., 43 Penn. St. 295.

This section was passed, to give a more speedy
remedy bv writ, not only in those cases recog-
nized by the common law, but also in cases identi-

cal with or similar to those provided for by that
statute. Commonwealth v. lUirr(>ll. 7 Penn. St. 34.

The writ cannot issue at the instance of a
private individual, when the question involved the
existence of the corporation; in questions involv-
ing administration of corporate functions or du-
ties, which touch only individual rights, such as
the election of officers, admission of a corporate
officer or member and the like, the writ may is-

sue at the suit of the attorney-general or of any
person or persons desiring to prosecute the same.
Murphv V. Bank, 20 Penn. St. 415; Commonwealth
v. R. li. Co., id. 518; Commonwealth v. Bridge Co.,

id 185; see Commonwealth v. Order, 166 id. 33;

s. c, 30 Atl. Rep. 930.]

§ 3. Whenever the attorney-general shall

have reason to believe that any association

as aforesaid ha[s] acted as a corporation, or

exercised any of the franchises or privileges

thereof, without lawful authority, or that

any corporation has forfeited its coiijorate

rights, privileges or franchises, as aforesaid,

or exercised any power, privilege or fran-

chise, not granted or appertaining to such
corporation, it shall he his duty to tile, or

cause to be filed, a suggestion as aforesaid,

and to proceed thereon for the determination
of the matter.

(1836, June 14; P. L. G21, § 3.)

See Corporations, § 93.

[The Act of 1850, May 3; P. L. 654, § 1; Dis-
trict Attorney, 10; does not take away the au-
thority of the attorney-general to institute pro-
ceedings agreeablv to this section. Common-
wealth V Rank. 28 Penn. St. .391.

No charter of the corporation for public pur-
poses can be forfeited except by the common-
wealth in a direct proceeding for that purpose.
Hinchman v. Turnpike, 160 Penn. St. 150; see 5
Del. Co. R. 414.]

§ 11. In all proceedings by quo warranto,
whether at the suggestion of the attorney-

general or any person or persons desiring to

prosecute the same, against any association

or any number of persons who shall act as a
corporation, or shall exercise any of the
franchises or privileges of a corporation
without lawful authority, or against any
corporation which shall forfeit by mis-user
or non-user its corporate rights, privileges or
franchises, or shall do, suffer, or omit to do
any act, matter or thing, whereby a for-

feiture thereof shall by law be created,

whether the said forfeiture may be declared
by the legislature or other\^'ise, or shall ex-
ercise any power, privilege or franchise not
granted or appertaining to such corporation,
the suggestion may be filed and all proceed-
ings had in the supreme court, wlicrever the
same may be sitting, and any <iuestions of
fact on which an issue may be ordered shall

be tried before a judge of the supreme court,
and Ity a jiuy summoned from any county
in wliich the supreme court shall be sitting

at tlie time of such trial, and proceedings
commenced or prosecuted in any district

shall be certified to any other district, as
may be requisite for the speedy determina-
tion thereof.

(18r)3, March 17; P. L. GS5, § 2.)

See § 1, ante, and cross-references.

[A relator, having no Interest except that which
is comniou to every citizen, is not entitled by
this act to sue out a writ of quo warranto Com-
monwealth V. Bank, 2 G. R. 392; Commonwealth
V. Home, 10 Phila. 164; Commonwealth v. Bumm,
Id. 162.]

§ 12. If the defendant in any quo warranto
as aforesaid, whether a natural person or
persons, or a conioration, be found or ad-
judged guilty of u.siu-piug or intruding into,

or unlawfully holding or exercising the
office, franchise, privilege or power men-
tioned in such writ, the court shall give
judgment tliat such defendant be ousted,
and altogether excluded from such ottice,

franchise, privilege or power, and that the
commonwealth or party suing the writ, as
the case maj' l)e, recover costs from the de-
fendant.

(183G, June 14; P. L. G21, § 11.)

See §§ 13, 14, post.

§ 13. If judgment be given for the de-
fendant in any such writ, and the proceed-
ings have been instituted on the relation of
any private prosecutor, the court shall also
give judgment, that the defendant recover
his costs of such relator, to be levied by
execution as in cases of debt. If the pro-
ceedings have been instituted by the attor-

ney-general, at his own instance, it shall be
lawful for the court, in their discretion, on
giving judgment for the defendant, to order
that the costs be paid by the county in

which the matters complained of were al-

leged to have taken place.

(183G, June 14; P. L. G21, § 12.)
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§ 14. If judgment of ouster and exclusion,

as aforesaid, be given against any defend-

ant, execution tliereof shall be had by a

writ of injunction, which shall be awarded
by the court against such defendant,

whether a natural person or persons, or a

corporation; such injunction shall recite the

judgment of the court, and shall enjoin the

defendant, or defendants, from exercising

the office, franchise, privilege or power men-
tioned therein, and obedience thereto may
be compelled by attachment and sequestra-

tion, in lilie manner as in other cases of in-

junction.
(1S3G, June 14; P. L. 621, § 13.)

See §§ 15, 16, post.

[See Commonwealth v. Small, 26 Penn. St. 31.]

§ 15. If such injunction shall have been
Issued upon a judgment rendered by default,

as aforesaid, the defendant therein may,
nevertheless, upon the payment of costs, and
reasonable notice to the adverse party, and
such other terms as the court shall deem
equitable, plead to the suggestion as afore-

said, and thereupon the parties shall proceed
to issue and trial, in like manner as if the
defendant had appeared at the return of the
writ, and had pleaded in due coiu'se; and if

judgment shall be rendered In favor of such
defendant, the judgment by default shall

be taken off, and the injunction aforesaid
shall thenceforth be dissolved.

(1836, June 14; P. L. 621, § 14.)

See §§ 16, 17, post.

§ 10. It shall be lawful for any person ag-

grieved by the judgment of any court of

common pleas, upon any writ of quo w'ar-

ranto as aforesaid, to remove the same, by
writ of error, into the supreme court for

the proper district, but it shall be lawful for

the court to which such writ of error shall

be directed to award execution as aforesaid,

notwithstanding such writ of error, if, in the
discretion of the court, the case shall ap-
pear to require it.

(1836, June 14; P. L. 621, § 1.5.)

§ 17. Every such writ of error may be
made returnable forthwith, if the supreme
court shall be in session in the proper dis-

trict, and shall be heard and decided by the
judge thereof, at the term to which it is

returnable.
(1836, June 14; P. L. 621, § 16.)

§ 18. Nothing herein contained shall debar
any prosecution for breach of any act of
assembly in relation to corporations, coi*-

porate or other officers, or persons acting as
corporations without lawful authority.

(1836, June 14; P. L. 621, § IT.)

§ 21. When the persons claiming to be
otficers of any corporation shall be ousted by
the judgment of any court, on a writ of
quo warranto, it shall be lawful for said

court to appoint not less than three nor more
than nine trustees to take charge of said

coiporation, Avho shall be selected and
chosen by the said court, out of such per-

sons as are, by the charter of said corpora-

tion, competent to be elected officers thereof;

and said trustees so appointed shall exercise

and perform all the duties of officers of the
said corporation, until others shall be elected

in their stead, pursuant to the law regulat-

ing said corporation, or the order of court,

where there is no sufficient law providing
for the same.

(184U, April 13; P. L. 319, § 14.)

See § 22, post.

§ 22. Whenever any corporation, incorpo-

rated under the laws of this commonwealth,
shall have been dissolved by judgment of

ouster, upon proceedings of quo warranto,
in any court of competent jurisdiction, all

the estate, both real and personal, of which
such coi"poration are in any way seized or
possessed, shall pass to and vest in the per-

son LsJ who at the time of such dissolution
are the officers of such corporation, in trust

to hold the same for the benefit of the stock-
holders and creditors of the corporation.

(1872, April 4; P. L. 46, § 1.)

See Corporations, § 97.

§ 23. The supreme court, [or any judge
thereof siting at nisi prius,] shall, upon the
petition of any stockholder or creditor ux

such corporation, appoint a receiver, who
shall have all the powers of a receiver
appointed by a court of chancery, to take
possession of all the estate, both real and
personal, thereof, and make distribution of
the assets among the persons entitled to
receive the same according to law: Pro-
vided, That written notice, as may be di-

rected by the court, shall be given to the
persons, or a majority of them, who were
at the time of the dissolution officers of the
corporation, of the intention, time and place
of presenting such petition: And provided
further, That it shall be the duty of such
receiver to give notice of his appointment,
[andj time and place of meeting, to all the
stockholders of such corporation, and to
advertise the same as the court may direct.

(1872, April 4; P. L. 46, § 2.)

See Corporations, § 98; Escheat, § 43.

[The supreme court alone has jurisdiction on
judgment of ouster against a corporation to ap-
point a receiver, under this act. Commonweallh
V. Order, 156 Penn. St. ooi; s. c, 33 W. N. C. 1;
s. c, 27 Atl. I{ep. 14; In re Estate, 159 Penn. St.
603; s. c, 34 W. N. C. 218; s. c, 28 Atl. Rep. 47!).]

§ 24. The provisions of this act shall also
apply to any corporation that has been
heretofore dissolved by judgment of ouster
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upon proceedinRS of quo warranto, in any
court of competent jurisdiction, tlie affairs

of which have not been settled and adjusted.

(1872, April 4; P. L. 40, § 3.)

Note.— This section Is practloaliy obsolete.

Secretary of Internal Affairs.

Sec. 4. Powers and duties of secretary.

§ 4. * * * Tlie secretary of internal

affairs shall discharge sucli duties relating

to corporations, to cliaritahle institutions,

the agricultural, raanufacturiui.'. luinini:,

mineral, timber and otlier material or busi-

ness interests of the State as may be pre-

scribed by law. It shall be liis especial

duty to exercise a watchful supervision over

the railroad, banking, mining, manufactur-
ing and other business corporations of the

State, and to see that they contine them-
selves strictly within their coi-porate limits;

and la case any citizen or citizens shall

charge, under oath, any corporation with
transcending its corporate functions or in-

fringing upon the rlglits of individual citi-

zens, said secretary sliall carefully investi-

gate such charges, and may recpiire from
said corporation a s))ecial rci)ort. as en-
joined in the Constitution of the State; and
in case he believes the cliarges are just, and
the matter complained of is beyond the
ordinary province of individual redress, he
shall certify his opinion to the attorney-
general of the State, whose duty it shall be,

by an appropriate legal i-emedy, to redress
the same by a proceeding in the courts, at
the expense of the State: * * »

See Manufacturing Companies, § 13; Const., art.

XVI, § 6, and cross-references.

Taxation.

/. State Taxation.

Sec. 1. Corporations, etc., to be registered.
2. Annual reports to auditor-general.
3. Tax on capital stock.
4 Penalt.r for neglect to make report.
9. Treasurers of corporations to assess tax.
10. Tax on gross receipts of certain com-

panies.
2.5. Enrollment tax on private acts.
28. Taxation of personal property for State

purposes.
113. No corporations to be dissolved, or judi-

cial sale valid until taxes are paid
114. Settlement with insolvent corporations.

///. Exemption from Taxation.

Sec. 520. Manufacturing companies to be exempt
from taxation.

I. STATE TAXATION.

Section 1. No limited partnership, bank,

joint-stock association, association, corpora-

tion or company whatsoever, formed,

erected, incorporated or organized, by or

under any law^ of this commonwealth,
general or special, or formed, erected, incor-

porated or organized under the laws of any
otlu-r Stat(>. and doing business in tills com-
monwc.-iltli. sliall go into operation, witliout

first having the name of the institution or
company, the date of incorporation or or-

ganization, the act of assemlily or authority

under wliich fornie<l. Incorporated or or-

ganized, the place of business, the post-offlce

address, the names of the president, chair-

man, secretary and treasurer or casliier, and
the amount of capital auiliorized l)y its cliar-

ter, and tlie amount of capital paid into the
treasury, registered in tlie office of the
auditor general; and every limited partner-

ship, bank, association, joint-stock associa-

tion, company or corporation whatsoever,
now engaged in business in this common-
wealth, shall within ninety days after the
passage of this act, register as herein re-

quired in the office of the auditor-general;

all the corporations, companies, associations
and limited partnersliips aforesaid, shall

annually hereafter notify tlie auiliior-general

of any cliange in tlieir officers; and any such
institution or couqiany which sliall neglect

or refuse to comply with the provisions of

this section, shall be subject to a penalty of
tive hundred dollars, which penalty shall

be collected on an account settled by the
auditor general and State treasurer in the
same manner as taxes on capital stock are

i
settled and collected.

I (188D, June 1; P. L. 420, § 19.)

' Taxes to be uniform. Const., art. IX, § 1. All

corporations to be registered. See Corporations,

5 11.

§ 2. Hereafter, except in the case of banks,
savings institutions and foreign insurance
companies, it shall be the duty of the presi-

dent, chairman or treasurer of every cor-

poration, having capital stock, every joint-

stock association and limited partnership
whatsoever, now or hereafter organized or

incorporated by or under anj^ law of this

commonwealth, and of every corporation,

joint-stock association and limited partner-

ship whatsoever, now or hereafter incorpq-

rated or organized by or under the laws
of any other State or territory of the United
States, or by the United States or by any
foreign government, and doing business in

and liable to taxation within this common-
wealth, or having capital or property em-
ployed or used in this commonwealth by or
in the name of any limited partnership,

joint-stock association, company or corpo-
ration whatsoever, association or associa-

tions, copartnership or copartnerships, per-

son or persons, or in any other manner, to
make a report in writing to the auditor-
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general, in the month of November, 1892,

and annually thereafter, stating specifi-

cally:

I. Total authorized capital stocli.

II. Total authorized number of shai'es.

III. Number of shares of stock issued.

IV. Par value of each share.

V. Amount paid into the treasury on each

share.
YI. Amount of capital paid in.

VII. Amount of capital on which dividend

was declared.
VIII. Date of each dividend declared dur-

ing said year ended with the first Monday
of NoA'eniber.

IX. Kate per centum of each dividend

declared.

X. Amount of each dividend during the

year ended with the first Monday in said

month.
XI. Gross earnings during the year.

XII. Net earnings during said year.

XIII. Amount of suiiilus.

XIV. Amount of profit added to sinking

fund during said year.

XV. Highest price of sales of stock be-

tween the first and fifteenth days of No-

vember aforesaid.

XVI. Highest price of sales of stock dur-

ing the year aforesaid.

XVII. Average price of sales of stock dur-

ing the year; and in every case any two
of the following-named officers of such cor-

poration, limited partnership or joint-stock

association, namely: The president, chair-

man, secretary and treasurer, after being

duly sworn or affirmed to do and perform

the same with fidelity and according to the

best of their knowledge and belief, shall,

between the first and fifteenth days of

November of eacli year, estimate and ap-

praise the capital stock of the said company
at its actual value in cash, not less however
than the average price which said stock sold

for during said year, and not less than the

price or value indicated or measured by net

earnings or by the amount of profit made
and either declared in dividends or carried

into surplus or sinking fund, and when the

same shall have been so truly estimated
and appraised they shall forthwitli for-

ward to the auditor-general a certificate

thereof, accompanied Avith a copy of tlieir

• said oath or atfirmation, signed by tliem and
attested by a magistrate or other person
duly qualified to administer the same: Pro-

vided, That if the auditor-general and State

treasurer, or either of them, is not satisfied

with the appraisement and valuation so

made and returned, they are hereby author-

ized and empowered to mal^e a valuation
thereof, based upon the facts contained in

the report herein required, or upon any in-

formation within their possession or that

shall come into their possession, and to

settle an account on the valuation so made
by them for the taxes, penalties and interest

due the commonwealth thereon, with right

to the company dissatisfied with any settle-

ment so made against it to appeal there-

from in the manner now provided by law;

and in the event of the neglect or refusal

of the officers of any coi-poration, company,
joint-stock association or limited partner-

ship, for a period of sixty days, to make
the report and appraisement to the auditor-

general as herein provided, it shall be the

duty of the auditor-general and State treas-

urer to estimate a valuation or the capital

stock of such defaulting corporation, com-
pany, joint-stock association or limited part-

nership, and settle an account for taxes,

penalty and interest thereon, from which
settleiuent there shall be no right of appeal.

(1891, June 8; P. L. z29, § 4.)

Report on increase of capital stock. See Cor-

porations, § 50; Crimes, § 608; Iron and Steel Manu-

facturing Companies, § 4. Penalty for neglect to

report. § 4, post.

§ 3. Every coi-poration, joint-stock associa-

tion, limited partnership and company what-

soever, from which a report is required

under the twentieth section hereof, shall

be subject to and pay into the treasury of

the commonwealth, annually, a tax at the

rate of five mills upon each dollar of the

actual value of its whole capital stock, of

all kinds, including common, special and
preferred, as ascertained in the manner pre-

scribed in said twentieth section, and it shall

be the duty of the treasurer or other officers

having charge of any such corporation,

joint-stock association or limited partner-

ship, upon which a tax is imposed by this

section, to transmit the amount of said tax

to the treasury of the commonwealth within

thirty davs from the date of settlement of

the account by the auditor-general and State

treasurer: Provided, That for the purposes

of this act, interests in limited partnerships

or joint-stock associations shall be deemed
to be capitid stock and taxable accordingly:

Provided also. That coii^orations, limited

partnerships and joint-stock associations,

liable to tax on capital stock under this

section, shall not be required to make any
report or pay any further tax on the mort-

gages, bonds and other securities owned by
them in their own right; but corporations,

limited partnerships and joint-stock associa-

tions, holding such securities as trustees,

executors, administrators, guardians, or in

any other manner, shall return and pay the

tax imposed by this act upon all securities so

held by them as in the case of individuals:

And provided further. That the provisions

of the section shall not apply to the taxa-

tion of so much of the capital stock of cor-

porations, limited partnerships or joint-stock

associations, organized for manufacturing
purposes, which is invested in and actually

and exclusively employed in carrying on
manufacturing within the State, except
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companies engaged in the brewing or dis-

tilling of spirits or malt liquors, and such

as enjoy and exercise the right of eminent
domain; but every manufacturing corpora-

tion, limited partnership or joint-stoclv as-

sociation shall pay the State tax of five mills

herein provided, upon such proportion of its

capital stock, if any, as may be invested in

any property or business not strictly inci-

dent or appurtenant to its manufacturing
business, in addition to the local taxes as-

sessed upon its property in the districts

vphere located, it l)eing the object of this

proviso to relieve from State taxation only
so much of the capital stock as is invested
purely in the manufacturing plant and busi-
ness: Provided furtliei*. In case of fire or
marine insurance companies the tax imposed
by this section shall be at the rate of three
mills on each dollar of the actual value of
the whole capital stocli.

(1893, June S; P. L. 353, § 1.)

Capital stock. See Corporations, § 38.

§ 4. If the said officers of any such limited
partnei-ship, joint-stock association or cor-
poration, shall neglect or refuse to furnish
the auditor-general, on or before tlie tliirty-

first day of December in each and every
year, with the report and appraisement as
aforesaid, as required by the twentieth sec-
tion of this act, it shall be the duty of the
accounting officers of the commonwealth to

add ten per centum to the tax of said
limited partnersliip, joint-stock association
or corporation, for each and every year for
which such report and appraisement were
not so furnished, which percent<age shall
be settled and collected with the said tax
in the usual manner of settling accounts
and collecting such taxes; if the officers of
any such limited partnership, association,
joint-stock association or corporation, or any
of them, shall intentionally fail to comply
with the requirements of the twentieth sec-
tion of this act for three successive years,
he or they shall be deemed guilty of a mis-
demeanor, and on conviction thereof shall
be sentenced to pay a fine of five hundred
dollars and undergo an imprisonment not
exceeding one year, or both or either, at
the discretion of the court.

(1889, June 1; P. L. 420, § 22.)

See Iron and Steel Manufacturing Companies,
S 4.

§ 9. Hereafter it shall be the duty of the
treasurer of each private corporation, in-

corporated by or under the laws of this

commonwealth, or the laws of any other
State, or of the United States, and doing
business in this commonwealth, upon the
payment of any interest on any scrip, bond,
or certificate of indebtedness, issued by said
corporation to residents of this common-

wealth, and held by them, to assess the tax
imposed and provided for State purposes
upon tlie nominal value of each and every
said evidence of debt, and to report on oath,

annually on the first Monday of November,
to the auditor-general the amount of in-

debtedness of the corporation owned by
residents of this commonwealth, as nearly
as the same can be ascertained; and it shall

be his further duty to deduct [three] mills

on every dollar of the interest paid as afore-

said and return the same into the State
treasury witliin fifteen days after the thirty-

first day of l>ecember in each year: and his

compensation for his services shall be the
same that city and borough treasurers re-

ceive for similar services; and for every
failure to assess and pay said tax and make
a reix)rt as aforesaid, the auditor-general
shall add ten per centum as a penalty to

the amount of the tax; in payment of said
tax by a corporation the bonds, certificates

or other evidences of indebtedness issued
by it shall be exempt from all other taxa-
tion in the liands of the holders of the same.

(1885, June 30; P. L. 193, § 4.)

§ 10. Every railroad company, pipe line

company, conduit company, steamboat com-
pany, canal company, slack water naviga-
tion company, transportation company,
street passenger railway company, and
every other company, joint-stock association
or limited partnership, now or hereafter
incorporated or organized by or under any
law of tliis commonwealth, or now or here-
after organized or incorporated by any other
State or by the United States or any for-
eign government, and doing business in this
commonwealth, and owning, operating or
leasing to or from another corporation, com-
pany, association, joint-stoclv association or
limited partnership, any railroad, pipe line,

slack water navigation, street passenger
railway, canal or other device for the trans-
portation of freight or passengers or oil

and every telephone or telegraph company
incorporated under the laws of this or any
other State or of the United States and
doing business in this commonwealth, and
every express company, incorporated or un-
incorporated, doing business in this com-
monwealth, and every firm, copartnership
or joint-stock company or association doing
express business in this commonwealth, and
every electric light company, and every
palace car and sleeping car company, in-
corporated or unincorporated, doing ' busi-
ness in this commonwealth, shall pay to the
State treasurer a tax of eight mills upon
the dollar upon the gross receipts of said
corporation, company or association, limited
partnership, firm or copartnership, received
from passengers and freight traffic trans-
ported wholly within this State, and from
telegraph, telephone or expi-ess business done
wholly Mithin this State, or from business
of electric light companies, and from the
transportation of oil done wholly within the
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State; the said tax shall bo paid semi-an-
1

nually upon the last days of January and
.Tuly in each year; and for the purpose of

ascertaining the amount of the same, it siiall

be the duty of the treasurer or other proper
officer of the said company, flrm, copartner-

ship, limited partnership, joint-stock associa-

tion or corporation, to transmit to the audi-

tor-seneral a statement, under oatli or

affirmation, of the amount of pross receipts

of the said companies, copartnerships, cor-

porations, joint-stoclv associations or limited

partnerships derived from all sources, and
of .cross receipts from business done wholly
within the State, during the precodinc; six

moTitlis ending on the first days of .Tanuan'
and July in each year; aiid if any such com-
pany, firm, copartnership, .ioiut-stock as-

sociation, association or limited partnership
or corporation, shall neglect or refuse for a
period of thirty days after such tax becomes
due, to make said returns or to pay the
same, the amount thereof with an addition
of ten per centum tliercto. sliall be collected

for the use of the commonwealth as other
taxes are recoverable by law: Provided,
That in any case Avhere the works of one
corporation, company, .ioint-stock associa-

tion or limited partnership are leased to

and operated by another corporation, com-
pany, or association or limited partnership,
the taxes imposed by this section shall be
apportioned between the said corporations,
companies, associations or limited partner-
ships in accordance' with the terms of their
respective leases or agreements, but for the
payment of the said taxes the common-
wealth shall first look to the corporation,
company, association or limited partnership
operating the works, and upon payment by
the said company, corporation, association
or limited partnership of a tax upon the
receipts as herein provided derived from
the operation thereof, the corporation, com-
pany, joint-stock association or limited part-
nership from which the said works are
leased, shall not be held liable und(M- this

section for any tax upon the proportion of
said receipts received by it as rental for
the iise of said works.

(1889, June 1; T, D. 420, § 23.)

Yearly Income limited. See Corporations, § 10.

§ 25. No private act of assembly herein-

after described and taxed, sliall be enrolled

in the office of the secretary of tlie common-
wealth, or published or have the force and
effect of law, until the party asking? or re-

quiring the same shall have paid into the
treasury of the commonwealth the follow-
ing sums, to-wit:

On every act incorporating, or extending
or renewing the charter of any bank, with
a capital not exceeding two hundred thou-
sand dollars, the sum of two hundred dol-

lars.

With a capital over two hundred thousand
dollars, and not extveding four hundred
tlionsand dollars, four hundred dollars.

With a capital over four hundred thou-

sand dollars, and not exceeding six hundred
tlionsand dollars, the sum of five hundred
dollars.

With a capital over six hundred thousand
dollars, and not exceeding one million dol-

lars, eight hundred dollars.

AVith a cai)ital over one million dollars,

the sum of one thousand dollars.

On every act chartering, or renewing or

extending the charter of any savings in-

stitution, bank of deposit or safe deposit

company, the sum of one hundred dollars.

On every act incoi-porating or recharter-
ing any iron, coal, manufacturing, mining,
warehousing or oil company, or conferring
any of tliese rights or privilv'ges ui)on any ex-

isting corporation, the sum of two hundred
dollars; and in all cases heretofore enumer-
ated, where the chartered privileges are
given for a longer period than twentj' years,
the amounts respectively shall be double
the rates above specified.

On every act for the incorporation of any
canal, railroad, transportation, telegraph,
boom, general express, steam vessel, lumber
or exploring company, or for insurance, ex-

cept mutual insurance companies, the sum
of one hundred dollars; and the like sum
on every bill conferring any of tliese ]iower3
or privileges on any existing corporation;
and iu all cases hereinbefore mentioned,
where the same act confers the necessary
powers or privileges of two or more of said
corporations, the same taxes shall be im-
posed as if such powers or privileges had
been conferred by separate enactments:
Provided, That axithority to construct a
railroad not exceeding ten miles in length,
when necessary to the enjoyment of other
privileges conferred, shall not subject such
act to any additional tax.
On every act for the incorporation of any

local express, transfer, ferry, improvement,
navigation, land or market company, the
sum of fifty dollars.

§ 28. From and after the passage of this
act. all personal property of the classes here-
inafter enumerated, owned, held or pos-
sessed by any person, persons, copartner-
ship, or unincorporated association or com-
pany, resident, located or liable to taxation
within this commonwealth, or by any joint-
stock company or association, limited part-
nership, bank or corporation whatsoever,
formed, erected or incorporated by, under
or in pursuance of any law of this common-
Avealth or of the United States, or of any
other State or government, and liable to

taxation Avithiu this commonwealth,
whether such personal pi'operty be owned,
held or possessed by such person or persons,
copartnei'ship. unincorporated association,
company, joint-stock company or association,
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limited partnership, bank or corporation, in
j

his, her, their or its own risjht, or as active

trustee, aj^ent, attorney-in-fact or in any
other capacity, for the use. benefit or advan-
tage of any other person, persons, co-

partnership, unincorporated association,

company, joint-stock company, or associa-

tion, limited partnership, bank or corpora-

tion, is hereby made taxable annually for

State purposes at the rate of four mills on
each dollar of the value thereof, and no
failure to assess or return the same shall

discharge such owner or holder thereof from
liability therefor to the commonwealth, that
is to say:

* * * all loans issued by or shares of

stock in any bank, corporation, association,

company or limited partnership, created or
formed under the laws of this common-
Avejilth or of the United States, or of any
other State or govei'nment, including car
trust securities and loans secured by Iwiuds

or any other form of certificate or evidence
of indclitedness, whether the intei'cst be in-

cluded in llie principal of the obligation or
payabh" by the terms thereof, except shares
of stock in any corporation or limited part-

nersliip liable to the capital stock tax im-
posed by tlie twenty-first section of this act,

or relieved from tlie payment of tax on capi-
tal stock by said section; * * * this sec-

tion shall take effect on the first day of
Jauuarv, 1S92.

(181)1, June 8; P. L. 22D, § 1.)

Stock deemed personal property. See Cornora-

tions, § 44.

§ 11 :^. No corporation, company, joint-

stock association, association or limited

partn«>rship made taxable by this act, shall

hereafter be dissolved by the decree of any
court of common pleas, nor shall any judicial

sale be valid or a distribution of the pro-

ceeds thereof be made, until all taxes due
the commonwealth have been fully paid into

the State treasury, and the certiticate of the

auditor-general. State treasurer and attor-

ney-general to this effect filed in the proper
court, with the proceedings for dissolution

or sale.

(1889, June 1; T. L. 420. § ;52.)

Dissolution. See Corporations, §§ 95 et seq.

§ 114. It shall be lawful for the State

treasurer and auditor-general to settle and
adjust with any corporation, whether
domestic or foreign, that has heretofore

carried on business in this State and w'hich

is now indebted to the commonwealth, but

has gone into liquidation, become insolvent

or ceased to carry on business, and which
has no know'u or available property in this

or any other State that may be seized in

the execution by process thereof issued out

of any of the courts of this or any other

State, may compound or settle any taxes
due by the same to this commonwealth on
such terms as may be adjudged by said
officers to be for the best interests of the
commouwealth: Provided. That such ex-
tension, composition or settlement shall be
approved bv the attornev-ueneral.

(1881, June 10; P. L. 114, § 1.)

Dissolution. See Corporations, §§ 95 et seq.

III. EXEMPTION FROM TAXATION.

§ 520. The taxes laid upon manufacturing
corporations, by anu under the revenue laws
of this commonwealth, be and the same are
hereby abolished as to such corporations,
and the laws, under Avhich such taxes are
laid and collected, be and the same are
hereby repealed, so far, and so far only,
as they apply to and affect mauufactiuing
corporations: Provided, That the provi-
sions of this act sliall not apply to corpora-
tions engaged in tlie manufacture of malt,
spiritous or vinous liquors, or in the manu-
facture of gas: Provided, This act shall
go into effect immediately, reserving and
excepting unto the commonwealth the right
to collect any taxes accrued under the laws
repealed by this act.

(1885, June 30; P. L. 193, § 20.)

Laws exempting property from taxation pro-

hibited. Const., art. Ill, § 7. Same. Id., art.

IX, § 1'.

[Foreig'n corporation having no factory, office
or other place of business in this Stale, and whose
sales are made throuj^h agents, is not liable to
l)e assessed with a mercantile tax as a dealer
doing business in this State. Commonwealth v.

Am. Tobacco Co., ITo I'enn. St. 531.]

Wages.

///. Payment of JVages.

Sec. 21. Payment of certain employes, laborers
and wage-workers to be made semi-
monthly.

22. Assignment of future wages ' not valid.
23. Factory inspector, or any citizen, to

bring action for violation of act.
24. Interest, on failure to pay wages in cash.

IV. Miscellaneous Provisions.

Sec. 25. When notice of intention to quit is re-

quired, notice of intention to dis-

charge niust bo given.
26. Suit may be brought for recovery of

amount due.
27. Employer may retain part of wages as

contributions for charitable purposes.

Ill, PAYMENT OF AVAGES.

§ 21. From and after a period of two
months subsequent to the date of the pas-

sage of this act, every individual, firm, as-

sociation or corporation employing wage-
w^orkers, skilled or ordinai-y> laborers en-

gaged at manual or clerical work, in the
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business of mining or manufacturing, or any
other employes, shall make payment in law-

ful money of the Uniteil States to the said

employes, laborers and wajre-workers, or to

their authorized representatives; tlie tirst

payment to be made between the lirst and
fifteenth, and the second payment between
the flfleenth and thirtieth of each numtli, the

full net amount of wages or earnings due
said employes, laborers and wage-workers
upon the first and tifteentli instant of each
and every month wherein such payments are

made. And in case any individual, firm, cor-

poration or association or otlior employer,
shall refuse to make payment when de-

manded, upon the dates herein set fortli. to

Avage-workers, laborers or other employes
employed by or with the authority of such
individual, firm, corporation or association

or other employer, the said individual, the

members of the firm, the directors, olficers

and superintendents or managers of said

corporation and associations, shall be guilty

of a misdemeanor, and upon conviction shall

be sentenced to pay a fine not to exceed two
hundred dollars.

(1S91, May 20; P. L. 9G, § 1.)

Corporation may pension employes. See Corpo-

rations, § 111. Refusal to pay semi-monthly.

See Crimes, § 630. Who to bring action for vio-

lation of act. § 23, post. Stockholders liable

for wages. See Manufacturing Companies, § 11.

Suit may be brought for amount due. § 26, post.

Contributions for charity may be retained. § 27,

post.

§ 22. Xo assignment of future wages pay-

able semi-montldy, under the provisions of

this act, shall be valid, nor shall any agree-

ment be valid that relieves the said firms,

individuals, corporations or associations

from the obligation to pay semi-monthly,

and in the lawful money of the United

KStates.

(18D1, May 20; P. L. 9G, § 2.)

[An nsslgnniont which professes to transfer a

debt for wages, not yet earned, against any per-

son who may thereafter employ the assignor, al-

though there b<> notice of the assignment to the
employer, ;s Insutlicient without his acceptance.
Jermyn v Mottitt. 7.") Tenn. St. 399.

An assignment of wages to be earned In the
future, executed when the assignor was not in

the employment of the party from whom payment
of wages' is demanded by virtue of the assign-
ment. Is void, as against public policy, and will

not be enforced bv the courts. AVoodrlng v. K.
R. Co., 2 I'enn. C. C. 465.
An order to collect and appropriate wages to

Ijccorae due from any future employment, may
become an irrevocable assignment by an appro-
priation of the wages to a particular use; but it

may be revoked as a power of attorney at any
time before execution; as an assignment of \^ages
to be earned In a future employment, it will not
be enforced In the courts. Trumbower v. Ivey. 2
I'enn. C. C. 470.
An employe may waive the right to receive his

wages In cash uiider this act, and may validly
consent to receive his pay in store orders. Hamil-
ton V. Jutte, 16 Penn. C. C. 193.]

§ 23. It is hereby made the duty of the

factory inspector and his deputies to bring

actions in the name of the commonwealth
against every individual, firm, corporation

a,nd association violating the provisions of

this law. upon the request of any citizen

of this commonwealth. Upon his faihu-e to

do so, any citizen of this commonwealth is

hereby authorized to do so in the name of

the commonwealth.
(1891, May 20; V. L. 96, § 3.)

See Corporations, § 80.

§ 24. If any person, firm, company, corpo-

ration or association sliall refuse, for the

space of twenty d:\ys, to settle and pay any
of their said employes at the intervals of

time as providetl in section two of this act,

or shall neglect or refuse to redeem any of

cash orders lierein provide<l for, within the

time specified, if presented and suit sliould

be brought for tlie amount overdue and un-

paid, judgment for the amount of said claim

proven to be due and unpaid with a' penalty

of one per cen'.um of such amount added
thereto for each and every month's delay

shall be rendered in favor of the plaintiff

in such action: Provided further. That the

cash order, herein provided for, given for

the payment of labor, if the laborer con-

tinues "to hold the same, in case of the in-

solvency of the company or person or firm

or corporation giving the same, such la-

borer shall not lose his lien and preference

under existing law.

(1881, June 29; P. L. 147. § 5.)

See Crimes, § 631.

[The first four sections of this act have- been
held to l)e unconstitutional. Godcharles v. Wlge-
man, 113 Teun. St. 431; s. c, 18 W. N. C. 214;

s c , C Atl. Rep. 354. Held constitutional in

2 Am. L. Reg. & Rev. (N. S.) 99.]

IV. MISCELLANEOUS PROVISIONS.

§ 2r>. From and after the passage of this

act, any individual, partnership or corpora-

tion, wiio or which requires from i)ersons in

his or its employ, under penalty of forfeit-

ure of part of wages earned by Ihem, a
notice of intention to leave such employ,

shall be liable to pay to the party injured

a sum o(iual to the amount of said for-

feiture, if he or it discharges, without sim-

ilar notice, a person in sucli employ, except

for incapacity or misconduct, unless in case

of a general* suspension of labor in his or

its mine, shop or factory, or a suspension of

work ordered by the employes of such in-

dividual, partnership or conioration.

(18S7, May 23: P. L. 181. § 1.)

§ 26. Suit may be brought by any person

or persons interested under the provisions

of the first section of this act before any
of the magistrates or justices of the peace
of this commonwealth having jurisdiction
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for the recovery of the sum or sums of

money as are required to be paid by the
employer or employers under the first sec-

tion of this act.

(1887, May 23; P. L. 181, § 2.)

See Corporations, § 80. Factory inspector to

bring suit. § 23, ante.

§ 27. It shall be the duty of any coi-pora-

tion, manufacturing establishment or col-

liery, to retain from and out of the wages
or earnings of any person by them em-
ployed, on his written order, any contribu-

tion or voluntary subscription by sucli per-

son, made in moutldy or otlier payments,
for tlie support of any hospital or other
charitable Institution, and the sum so re-

tained to pay over upon demand to such
hospital or other charitable institution; and

any payment so made shall be as valid as
if paid to the person by whom said wages
or earnings Avere earned: Provided, That
the hospital or charitable institution claim-
ing the same shall give notice in writing at
least ten days before the time for the pay-
ment of said wages or earnings to such cor-

poration, manufacturing establishment or
colliery, of tlie uanu^ or names of the person
or persons by them employed, who have sub-

scribed to the support of such hospital or
charitable institution, and the amount by
them severally subscribed, and when or how
often payable, and how long to continue,

and file said subscription with said corpora-
tion, manufacturing establishment or col-

liery.

(1874, May 15; P. L. 194, § 1.)

See § 21, ante.

LEGISLATIVE ACTS RELATING TO CORPORATIONS ENACTED
SUBSEQUENTLY TO 1894.

1. To validate acts and conveyances of manu-
facturing corporations whose charters have
exnired.

2. To validate titles to real estate which have
been held by aliens and coi-porations.

3. Relating to issue and transfer of stock.
4. Supplementary to General Corporation Law

of 1874.
5. Same.
6. Reviving an act to extend time corporations

may hold real estate bought under execution.
7. Regulating employment and providing for

health of employes.
8. To protect employes in their right to belong

to labor organizations.
9. Requiring retention of wages of aliens to pay

taxes.
10. To extend time in which foreign corporations

may hold real estate bought at sheriff's
;>Tle.

11. Requiring bonus on capital stock and increase
of stock to be paid in advance.

Act 1.

AN ACT to validate the exercise of fran-

chises of manufacturing corporations
whose charters have expired, and to vali-

date the conveyances and other instru-

ments of said corporations.

Section 1. Be it enacted, etc.. That no ex-

ercise of franchise, grant, bargain and sale,

feoffment, deed of conveyance, release, as-

signment or other assurance of lands, tene-
ments and hereditaments, contract or agree-
ment whatsoever, made, executed and de-

livered prior to June first, one thousand
eight hundred and ninety-five, by any cor-

poration of this commonwealth, or by the
successor of any such manufacturing cor-

poration, sliall be deemed, held or adjudged
invalid or defective or insufficient in law by
reason of the expiration of the term of its

charter; but all and everj' such exercise of
franchises, grant, bargain and sale, feoff-

ment, deed of conveyance, release, assign-

ment or other assurance, contract or agi-ee-

ment so made, executed and delivered shall

be as good, valid and eft"ectual in law and
fact a.s if the charter of sucli corporation,

or of the successor of such corporation,

had not expired or had been renewed or

extended: Provided however, That such
corporation or the successor thereof has ac-

cepted the provisions of the Constitution

of this commonwealth and of the act of as-

semblj', entitled " An act to provide for the
incorporation and regulation of certain cor-

porations," approved the twenty-ninth day
of April, Anno Domini one thousand eight

hundred and seventy-four: And provided
further. That not more than ten years has
elapsed since the expiration of the term of

such charter.

(Approved the 16th day of May, A. D.

1895.)

See Corporations, § 106.

Act 2.

AN ACT to enable the citizens of the United
States, and corporations chartered under
the laws of this commonwealth and au-

thorized to hold real estate, to hold and
convey title which had been held by aliens

and corporations not authorized by law to

hold the same.

Section 1. Be it enacted, etc., That where
any conveyances of real estate in the com-
monwealth have been or shall be made by
an alien or any foreign corporation or cor-

porations of another or of this State to

any citizen of the United States, or to any
corporation chartered under the laws of this
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commonwealth and authorized to bold real

estate, before any inquisition shall have been

taken ajrainst the real estate so held to es-

cheat the same, such citizens or corpora-

tion, grantee as aforesaid, shall hold and
may convey such title and estate indefeasi-

bly'as to any right of escheat in this com-
monwealth by reason of such real estate

having been held by an alien or conioration

not authorized to hold the same by laws of

this commonwealth.
(Approved the 24th day of June, A. D.

1895.)

See Escheat, § 43.

Act 3.

AN ACT relating to and regulating the is-

sue and transfer of certificates of sto<?k

by companies incorporatetl under the laws
of this commonwealth.

Section 1. Be it enacted, etc.. That any
stockholder of any company incorporated

under the laws of this commonwealth shall

be entitled to receive a certificate of the
number of shares standing to his. her or

their credit on the Iwoks of the corporation,

which certificate shall be signed by the presi-

dent or vice-president or otner oflicer desig-

nated by the board of directors, counter-
signed by the treasurer and sealed with the
common seal of the corporation, which cer-

tificate or evidence of stock ownership shall

be ti-ansferable on such books at the pleasure

of the holder, in person or by attorney, duly
authorized as the by-laws may prescribe,

subject however to all payments due or to

become due thereon; and the assignee or
party to whom the same shall have been
so transferred shall be a member of said
corporation and have and enjoy all the im-
munities, privileges and franchises and be
subject to all of the liabilities, conditions
and penalties incident thereto, in the same
manner as the original siibscriber or holder
"Would have been. And iipon a sale of such
stock in satisfaction of any debt for which
it is pledged the purchaser shall have the
right to compel a transfer of such stock upon
the coi*poration books and the delivery of

a proper certificate therefor.

§ 2. That all haws or parts of laws incon-
sistent herewith be and the same are hereby
repealed.
(Approved the 24th day of June, A. D.

1895.)

See Corporations, §§ 38-39.

Act 4.

A FFRTHER STTPPLT<:MENT TO "AN
ACT to provide for the incorporation and
regulation of certain corporations," ap-

proved April twenty-ninth, one tJiousand

eight hundred and seventy-four.

Section 1. Be it enacted, etc.. That all cor-

porations organized not for profit, under the

provisions of " An act to provide for the
incorporation and regidation of certain cor-

porations," approved April twnety-ninth. one
thousand eiglit hundre<l and seventy-four
and the several supplements thereto, shall

have authority, if a majority of its members
shall so ordain, to issue capital stock to an
amount not exceeding two hundred and fifty

thousand dollars, in shares of the par value
of fifty dollars. Said power to vest upon
the recording of the minute authorizing
said issue in the county in which the corpo-

ration was created, and filing an exemplifi-
cation thereof with the secretary of the
commonwealth. Thereafter such cori^ora-

tions shall be subject to the same taxation
as corporations for profit.

§ 2. That the charters of all manufactur-
ing corporations granted in accordance with
the provisions of the present Constitution of

this commonwealth, and the act of general
assembly, entitled " An act to provide for the
incorporation and regulation of certain cor-

porations." approved April twenty-ninth, one
thousand eight hundred and seventy-four,
and the charters of all manufacturing cor-

porations that have accepted the provisions

of the said Constitution and act of assembly,
which charters were limited in their dura-
tion by the articles of association or by the
act of assembly under which they were
granted, and have now expired or shall

hereafter expire, are hereby extended for

a period of twenty-five years from tlie date
of the expiration of said charters: Provided,
That a bona fide organizafion has taken
place and business has been commenced in

good faith within a period of two years
from the date of the granting of said char-
ters: Provided further. That manufacturing
concerns availing themselves of the provi-

sions of this act shall first pay into the treas-

ury of this commonwealth the fee and bonas
upon their capital stock now fixed by law
for the renewal or extension of a corporate

charter: And provided further, That upon
the payment of said fees and bonus and the

production to the secretary of the common-
wealth of evidence that the terms of this act

have been complied with, letters-patent shall

issue to said manufactm-ing corporation.

(Approved the 25th day of June, A. D.
1895.)

Capital stock. See Corporations. S§ 38 et seq.

;

Iron and Steel Manufacturing Companies, §§ 1

et seq.; Manufacturing Companies, §§ 1 et seq.

Act 5.

AN ACT being a further supplement to an
act. entitled " An act to provide for the
incorporation and regulation of certain cor-

porations," approved the tw^enty-ninth day
of April, one thousand eight hundred and
seventy-four, to further provide for the
incorporation and regulation of coiiDora-

tions heretofore or hereafter incorporated

for the purpose of the supply, storage or
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transportation of water and water power
for fommercial and mauiifacturiug pin*-

poses.

Section 1. Be it enacted, etc.. That corpo-
rations heretofore or hereafter incorporated
under the act of assembly, entitled " An
act to provide for the incorporation and
regulation of certain corporations," approved
April twenty-ninth, one thousand eight hun-
dred and seventy-four, and the supplements
thereto, for the supply, storage or transpor-
tation of water and Avater power for com-
mercial and manufacturing purposes, be and
the same are hereby authorized and em-
powered to determine the character, design
and construction of the works and the use
to be made of the water and Avater power
of such companies, in order that the same
may be supplied to the public to the best
advantage, and by themselves, their agents,
engineers and workmen, cause to be located,

constructed, maintained, repaired and oper-
ated under the law and supplements to

which this is a further supplement, the said
works and all machinery, dams, buildings,
cisterns, races, canals, waterways, reser-

voirs, pipes, conduits, lines, plants, appara-
tus, fixtures and appliances deemed neces-
sary, requisite and proper for said purposes,
and it shall and may be lawful for such
corporations from time to time to contract
with any individual or corporation of this

or any other State for the construction,
operation, use and maintenance of their

works or any part thereof as aforesaid, and
to mortgage their said property, real, per-

sonal and mixed, and franchises to any per-

son or corporation of this State or elsewhere,
either directly or as trustee, to secure the
payment of such indebtedness as may be
inciu'red or created for the purpose of con-
structing and erecting the said works, or
as a guaranty for the faithful performance
of contracts and covenants on the part of

such water and water power company to be
performed, including the guaranty of the
payment of the bonds and interest thereon
of any other corporation, party to such con-
tract, and the stock in any company incor-

porated for the purposes named in this act
may be owned and held by coiijorations of
this or other States of the United States.

(Approved the 2d day of July, A. D. 1895.)

Act 6.

AN ACT to revive and continue in force pro-
visions of an act, entitled " An act to ex-
tend the time which corporations may hold
and convey the title to real estate hereto-
fore bought under execution, or conveyed
to them in satisfaction of debts and now
remaining in their hands unsold," ap-
proved the 18th day of May, Anno Domini
one thousand eight hundred and ninety-
three.

Section 1. Be it enacted, etc.. That the pro-
visions of the act, entitled " An. act to ex-

tend the time during which coriiorationa
may hold and convey the title to real es-

tate heretofore bought under execution, or
conveyed to them in satisfaction of debts
and now remaining in their hands unsold,"
approved the eighteenth day of May, Anno
Domini one thousand eiglit hundred and
ninety-three, which provides " that the time
during which all con)urations are author-
ized by law and their charters to hold and
couve.v real estate acquired by them tinder
execution, or in satisfaction of debts, be
and the same is hereby extended to all

property heretofore bought and now held by
such corporations for and during a further
period of five years from and after the ex-

piration of the time during which, as afore-

said, they are now so autliorized to hold and
convey the same," be and the same are
hereby revived, continued and extended for
a further iK»riod of five years from and after
the time for which they are now authorized
by law to hold the same.
(Approved the 20th day of April, A. D.

1897.)

Act 7.

AN ACT to regulate the employment and
provide for the health and safety of men,
women and children in manufacturing es-

tablishments, mercantile industries, laun-
dries, renovating works or printing offices,

and to provide for the appointment of in-

spectors, office clerks, and others to en-

force the same.

Section 1. Be it enacted, etc.. That no
minor, male or female, or adult woman shall

be employed at labor or detained in any
manufacturing establishment, mercantile in-

dustry, laundry, workshop, renovating works
or printing office for a longer period than
twelve hours in any day, nor for a longer
period than sixty hours in any week.

§ 2. (As amended by chapter 123, June 14,

1897.) No child under thirteen years of age
shall be employed in any factory, manu-
facturing or mercantile industry, laundry,
workshop, renovating works or printing

office within this State. It shall be the duty
of every person so employing children to

keep a register in which shall be recorded
the name, birthplace, age and place of resi-

dence, name of parent or guardian, and date

when employment ceases, of every person
so employed by him under the age of six-

teen years. And it shall be unlawful for

any factory, manufacturing or mercantile in-

dustry, laundry, workshop, renovating works
or printing office, to hire or employ any child

under the age of sixteen years, without there

is first provided and placed on file an affi-

davit made by the parent or guardian, stat-

ing the age, date and place of birth of said

child. If said child have no parent or
guardian, then such affidavit shall be made
by the child, which affidavit shall be
kept on file by the employer and shall

be returned to the child when employ-
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ment ceases; and in no case shall

there be a charge to exceetl twenty-

five cents for administering the oath for the

issuing of the above certiticato. And after

the first dav of January, one tliousand eiglit

linndred aiid ninety-eight, it shall be unlaw-

ful for any manufacturing establisliment.

mercantile ' industry, laundry, renovating

works, printing ottice, meclianical or other

industrial establishment to employ any

minor under the age of sixteen years who
cannot read and write in the English lan-

guage, unless he presents a certiticate of hav-

ing attended during the preceding year, an

evening or day school for a period of six-

teen weeks. Said certificate sliall be signed

by the teacher or teachers of the school or

schools which said minor attended, and said

register, affidavit and certificates shall be

produced for inspection on demand by the

inspector or any of the other deputies ap-

pointed under this act.

§ 3. Every person, firm or corporation em-

ploying men, women or clilldreu, or either,

in any factory, manufacturing or mercantile

industry, laundry, workshop, renovating

works or printing office sliall post and keep

posted in a conspicuous place in every room
where such help is employed, a printed no-

tice, stating the number of hours per day

for each day of the week required of such

persons: and in every room where children

under sixteen years of age are employed a

list of their names with their age.

§ 4. Every person, firm, association, indi-

dividual, p.irtnership or corporation employ-

ing girls or adult women in any manufactur-

ing, mechanical or mercantile industry,

laundry, workshop, renovating works or

printing office in this State, shall provide

suitable seats for the nse of the girls and
women so employed, and shall permit the

use of such by them when they are not

necessarily engaged in the active duties for

which they are employed.
§ 5. It shall be the duty of the owner,

agent or lessee on any such factory, manu-
facturing or mercantile industry, laundry,

workshop, renovating works or printing

office where hoisting shafts or well-holes are

used, to cause the same^ to be properly and
substantially Inclosed or secured, if in the

opinion of "the inspector it is necessary to

protect the life or Ihnbs of those employed
in sucli establishments. It shall be the duty

of the owner, agent or lessee to provide, or

cause to be provided, such proper trap or

automatic doors, so fastened in or at all

elevator w^ays, as to form a substantial sur-

face when closed, and so constructed as to

open and close by action of the elevator in

its passage. eitlu>r ascimding or descending.

§ G. It shall also be the duty of the owner
of sucli factory, manufacturing or mercan-
tile industry, laundry, worksliop, renovating

works or printing office, or his agent, super-

intendent or other person in charge of the

same, to furnish and supply, or cause to be

furnishe<l or supplied, in the discretion of

the inspector where dangercms machinery Is

in use, automatic shifters or other mechani-

cal contrivances for the purpose of throwing

on or off belts or pulleys. And no minor

under sixteen years of age shall l)e allowed

to clean nuichinery while in motion. All

gearing and belting shall be provided witii

proper safeguards.

S 7. It sliall be the duty of the owner
or superintendent to report in writing to

the factory inspector, all accidents or seri-

ous injury done to any person employed in

such factory, within twenty-four hours after

the accident occurs, stating as fully as pos-

sible the cause of such injury.

§ 8. A suitable and proper wash and dress-

ing room, and water closets shall be pro-

vided for males and females Avliere

employed, and the water closets, wash and
dressing rooms used by females shall not

adjoin those used by males, but shall be
built entirely away from them, and shall be

properly screened and ventilated, and at all

times kept in a clean condition.

§ 9. Not less than forty-five minutes shall

bo allowed for the noonday meal in any
manufacturing establishment in this State.

The factory inspector, his assistant or any
of his deputies, shall have power to issue

permits in special cases, allowing a shorter

meal time at noon, and such permit must
be conspicuously posted in the main en-

trance of the establishment, and such permit

may be revoked at any time the inspector

dems necessary, and shall only be given

where good cause can be shown.

§ 10. That if the factory inspector, or any
of his deputies, finds that tlie heating, light-

ing, ventilation, or sanitaiy arrangement of

any factory, manufacturing or mercantile

industry, laundry, Avorksliop, renovating

works or printing office is such as to be in-

jurious to the health of persons employed
therein, or that the means of egress, in case

of fire, or other disaster, is not sufficient, or

in accordance with all the requirements of

law, or that the belting, shafting, gearing,

elevators, drums and machinery in any fac-

tory, manufacturing or mercantile industry,

laundry, workshop, renovating works or

printing office are located so as to be dan-

gerous to employes and not sufficiently

guarded, or that the vats, pans, or struct-

ures filled with molten metal or hot liquid

are not surrounded with proper safeguards

for preventing accident or injury to those

employed at or near them, he shall notify

the proprietor of such factoiy, manufactur-

ing or mercantile Industry, laundry, work-
shop, renovating works or printing office, to

make the alterations or additions necessaiy

within sixty days, and any factoi-j-. manu-
facturing or mercantile industry, laundry,

workshop, renovating works or printing

ortice requiring exits or other safeguards
provided for in fire-escape law, the same
shall be erected and locateil by order of fac-
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tory inspector reicrarclless the exemption
gi'anted by any l>oai-d of county commission-
ers, fire marslial or otlier authorities, and if

such alterations and additions are not made
within sixty days from tlie date of sucli no-
tice, or within such time as said alterations

can be made with proper diligence upon the
part of such proprietors, said proprietors or

agents shall be deemed guilty of violating

the provisions of tliis act.

§ 11. It shall be the duty of the owner or

owners of boilers userl for the generating of

steam to be applied to machinery in all in-

dustrial institutions subject to factory in-

spection, to furnish from time to time, as
required by the factory department, reports

or other evidence from competent autliority

as to the condition of the boilers used for

the generating of steam, to the State factory

inspector. He or his deputies or other agents
shall have the right, from time to time, to

enter upon tlie premises where such boiler or

boilers are kept for tlie pur'pose of inspecting

the same and determining their safety, and
if any such boiler or boilers shall be found
to be in a dangerous condition and liable to

explode, it shall be the duty of the factory
inspector, or one of his deputies, to notify

the owner or owners thereof, his or their

agent or engineer in charge, of such danger-
ous condition, and when so notified by tlie

State factory inspector, his deputy or other
agent, it shall be the duty of the owner or

owners thereof to immediatelj- cease the use
of said boiler or boilers until placed in safe
condition.

§ 12. The factory inspector, in order to
more effectually carry out the provisions of
this law, is hereby autliorized to appoint a
chief clerk for tlie department at a salary of
fourteen hundred dollars per year, an assist-

ant clerk at one thousand dollars per year,
and a messenger at six hundred dollars per
year.

§ 13. A printed copy of this act shall be
furnished by the inspector for each work-
room of every factory, manufacturing or
mercantile industry where persons are em-
ployed who are affected by the provisions
of this act, and it shall be the duty of the
employer of the people therein to post and
Iceep posted said printed copy of the law
in each room.

§ 14. Any person who violates any of the
provisions of this act or M'ho suffers or
permits any child or female to be employed
in violation of its provisions, shall be deemed
guilty of a misdemeanor, and on conviction
shall be punished by a tine of not more than
five hundred dollars.

§ 15. All the acts or parts of acts inconsist-
ent with the provisions of this act are hereby
repealed.

(Approved the 29th day of April, A. D.
1897.)

Act 8.

AN ACT to protect employes of corporations
in their right to form, join or belong to

labor organizations by prescribing penal-
ties for any interference therewith.

Section 1. Be it enacted, etc.. That if any
officer, agent or employe of any corporation
chartered under the laws of this common-
wealth, or any foreign corporation doing
business in this commonwealth, shall

coerce or attempt to coerce any employe
of such corporation by discharging them
or threatening to discharge them from
employment of such corporation because of
their connection with any lawful labor or-
ganization which such employe may have
formeil, joined or belonged to, or if any such
officer, agent or employe shall exact from
any applicant for employment in such coi*-

poratiou auy promise or agreement not to

form, join or belong to such lawful labor
organization, or not to continue a member
of such lawful labor organization, or if any
such officer, agent or employe shall in any
way prevent or endeavor to prevent auy em-
ploye from forming, joining or belonging to

such lawful labor organization, or shall in-

terfere or attempt to interfere by any other
means whatsoever, direct or indirect, with
any employe's free and untrammeled con-
nection with such lawful labor organization
he or they shall be guilty of a misdemeanor,
and on conviction thereof shall be liable to

a fine of not more than two thousand nor
less than one thousand dollars (.^l.OOO), and
imprisonment for a term not exceeding one
year, or either, or both, in the discretion of
the court

§ 2. All acts or parts of acts inconsistent
herewith are hereby repealed.
(Approved the 4th day of June, A. D.

1897.)

Act 9.

AN ACT requiring the retention by em-
ployers of aliens, sums sufficient to pay
the taxes respectively assessed against
such alien employes, upon notice in writ-

ing from tax collectors, and directing the
payment thereof to the said tax collectors

within sixty days after such notice shall

have been given.

Section 1. Be it enacted, etc., That from
and after the passage of this act all cor-

porations, associations, companies, firms or

individuals employing persons who are not
citizens of the United States shall, upon the
receipt of a written notice from the tax
collector of the county or district in which
such taxes was assessed, containing the
name or names of the taxable or taxables
and the amounts respectively due, deduct
from the wages or earnings of such employe
or employes a sum sufficient to pay the re-

spective amounts of taxes assessed against
each of such alien employes, and pay the
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same to the collectors of the district in

which said aliens arc employed within sixty

days after said notice shall have been given.

§ 2. Any corporation, association, company,

firn' or individual failins to comply with the

provisions of this act sliall forfeit and pay

the sum of double the amount of the tax

for each and every taxable whose taxes

are not withheld and paid over as herein

directed, to be recovered by action of as-

sumpsit as debts of like amount are now by

law recoverable, and when collected shall

be paid into the treasury of the county in

which such alien labor is or was employed

for the use of such county.

§ 3. All acts or parts of acts inconsistent

herewith are hereby repealed.

(Approved the 7th day of June, A. D. 1SD7.)

Act 10.

AN ACT to extend for a further period of

five years, the time durin.u: Avhich cori)o-

rations, incorporated and existing under
the laws of any other State of the United

States, are now authorized by law to Hold

real estate heretofore purchased at sheriff's

or other judicial sales.

Section 1. Be it enacted, etc.. That the

time during which any corporation, incor-

porated and existing under the laws of any
other State of the United States and doing
business in this State, and having therein

one or more known places of business, and
an authorized agent or agents upon whom
process may be served, is now authorized

by law to hold real estate heretofore pur-

chased according to law at any sheriff's or

other judicial sale, and upon which such
corporation may have held any mortgage,
judgment or lien, be and said time hereby
is extended for a further period of five

years.
(Approved the Sth day of June, A. D. 1897.)

Act 11.

AN ACT to amend the forty-fourth section

of an act, entitled "An act to provide
for the incorporation and regulation of cer-

tain corporations," approved the twenty-
ninth day of April, one thousand eight

hundred and seventy-four, requiring the
bonus on charters and on the increase of

capital stock to be paid in advance, and
providing for an increase of bonus.

Section 1. Be it enacted, etc.. That section

forty-four of an act, entitled, " An act to

provide for tlie incorporation and regulation

of certain corporations," approved April

twenty-nine, one thousand eight hundred
and seventy-four, which reads as follows:
" EveiT company inconiorated by or under

the provisions of this act. or accepting the

same, except turnpike, bridge, cemetery com-

panies, or building and loan asscwiations.

and excepting all those coiTorations named
in the first class of section two of this act,

shall pay to the State treasurer, for the use

of the commonwealth, a bonus of one-quar-

ter of one per centum upon the amount of

tlie capital stock which said companies au-

thorized to have, in tAvo equal installments,

and a like bonus on any subsequent increase

thereof. The first installment shall be due
and payable upon the incorporation of said

company, or upon the increase of the capi-

tal thereof, and the second installment one
year thereafter. And no company as afore-

said shall have or exercise any corporate
powers until the first installment of said

bonus is paid, and the governor shall not

issue letters-patent to any company until

he is satisfied that the first installment of

said bonus has been paid to the State

treasurer. And no company incorporated as

aforesaid shall go into operation, or exer-

cise any corporate powers or privileges un-
til said first installment of bonus has been
paid as aforesaid," be so amended as to

read as follows:
Every company incorporated by or under

the provisions of this act, or accepting the
same, except turnpike, bridge, cemetery
companies, or building and loan associa-

tions, and excepting all those corporations,

named in the first class of section two of

this act, shall pay to the State treasurer,

for the use of the commonwealth, a bonus of
one-third of one per centum upon the amount
of the capital stock which said company is

authorized to have, and a like bonus on
any subsequent authorized increase thereof.

And no company as aforesaid shall have or
exercise any coi-porate powers until the said
bonus is paid, and the governor shall not
issue letters-patent to any company until

he is satisfied that the said bonus has been
paid to the State treasurer. And no com-
pany incoi-porated as aforesaid shall go into
operation, or exercise any coi'porate powers
or privileges tintil said bonus has been paid.

The secretary of the commonwealth shall

not permit the filing in his office of any
proceedings for increase of capital stock
until he is satisfied that tlie said bonus upon
said increase has been paid to the State
treasurer.

(Approved the 15th day of June, A. D.
1897.)





IXDEX TO PEj^NSYLVANIxV.

ACCEPTANCE: Page.

of provisions of act by existing corporation 16

of provisions of constitution 40

how made "^^

resolution of directors 40

ACCOUNTS:
fraudulent, penalty for keeping 43

ACKNOWLEDGMENT:
of certificates of incorporation, how made 15

of conveyances, by corporate officers 40

not invalidated by informalities 40

ACTIONS:
corporations may maintain and defend H

O-l

by corporate name ^^

service of summons on corporation 3-

in actions for damages ^•"

judgment by default 3-

rules of reference and notices, service on corporation 33

proceedings, same as in case of individual 33

service of process by publication 33

to recover interest on bonds, fees of plaintiff 33

to secure injunctions for injuries to rights 33. 34

between creditors and stockholders, jurisdiction of common pleas 39

against foreign corporations, where brought 53

service of process on agents, directors, officers, etc 53

insurance companies, service, etc 54

appeal bonds to be given 54

manufacturing companies may maintain and defend 59'

ADMINISTRATOR:
right to vote as stockholder

'^^

AGENTS:
designation of, by foreign corporation '

foreign corporation to have within state 51

ALIENS:
may hold real property 45-

property granted by, not to escheat 45

grantee to hold indefeasible title 4o, 4(>

wages of, retained for tax *
4

AMENDMENTS:
30

of charter, application for ^"

notice of application ^^

certificate, what to state ^"

action of governor

letters-patent to be issue-d ^"

by corporations of first class ^^

by courts granting charters

AMERICAN STEAMSHIP COMPANY:
corporation may purchase stock of 4-

APPEALS:
oath made by officers of corporation 9, 32

Q qo
by corporations, bail absolute *''

by foreign corporations, provision as to bail

APPROVAL:
of certificates of incorporation '^4,

107



78 II^DEX TO PENN'SYLVANIA.

ARTICLES OF ASSOCIATION. (See Certificates of Incorporation.)
ASSESSMENTS: Page.

payment of, how made 58
sale of stoclc for non-payment 58

ATTACHMENT:
issue against stocli of defendant

, 48
proceedings when stocli is claimed by third persons 48
stock in name of another, writ before judgment 48
against corporations 49
writ, when issued against foreign corporation 51

AUDITOR-GENERAL:
registry of name, place of business, capital stock, in office 16

BAIL:
by corporations on appeal 9, 32

BANKING:
law to provide for issuing of notes, etc., for circulation 7

corporations, notice required 8

BONDS (See Indebtedness):

of other corporations, corporation may purchase 24

increase of amount, by consent of stockholders 24

not beyond capital stock 24

meetings of stockholders for, how conducted 25

issued for money borrowed 28

to be secured by mortgage 28

interest on, actions to recover, payment of plaintiff's fees 33

issue of, for franchises and property purchased 37

counterfeiting, a felony 43

possession of plates for, a felony 43

issued by iron and steel companies 55

other corporations may purchase 56

tax upon, treasurer to collect 66

BOOKS:
falsification or mutilation, a misdemeanor ., 44

BUSINESS:
corporate, charter to designate T

BY-LAWS:
corporation may adopt 11

to be subordinate to statute, etc 17

meeting of stockholders to adopt 17

what to prescribe 17

CABLES:
corporation for construction and operation 13

CANAL COMPANIES:
malversation of oSicers of 43, 44

CAPITAL STOCK:
increase, fictitious, illegal 7

by general law 7

consent of stockholders 7

amount of, certificate to state 14

ten per cent, to be paid in 14

paid in, registering in office of auditor-general 16

not to exceed one million 22

may be increased to thirty millions 27

subscriptions paid in installments 22

increase of, by consent of stockholders 24. 26

meeting of stockholders for 25, 26



INDEX TO PEXXSYLVAXIA. 79

CAPITAL STOCK — (Continued): Page.

increase of, meeting, how conducted 25, 16

return of proceedings to be recorded 25, 26

report of amount issued, to audit(jr-general '^

bonus to be paid -"' "'

reduction of, consent of stockholdtas -'

meeting called by directors -

'

conduct of meetings -^

return of election to be filed -'^

issued for franchises and property purchased 3(

iron and steel manufacturing companies, limitation o^

of manufacturing companies, amount of ^'

certificate of amount paid ^^

debts not to exceed 58

taxation of 'j''^- ^6, 75

bonus on increase '
"^

CERTIFICATES OF ACCEPTANCE:
of provisions of act, by existing corporations 1*^

CERTIFICATES OF INCORPORATION (See Charters):
14

contents of

notice to apply for charter

of corporations not for profit, acknowledgment ^^

approval by judge of county

recorded 14

of corporations for profit, acknowledgment !*

approval by gOTeruor

letters-patent, to issue _

recorded in office of county recorder ^^

1

5

how acknowledged _

to designate number of directors elected annually !•'

upon renewal of charter

amendments, application for ^^

notice of application

certificate, contehts
_

action of governor ^^

letters-patent to be issued ^^

by corporations of first class '^^

of foreign corporation becoming domestic '^-

CERTIFICATES OF INDEBTEDNESS:
redeemable in gold and silver ^'^

CERTIFICATES OF STOCK:
to be issued by directors ;

*^^

transfer, rights of transferee *'*

transfer on books, rights of transferee '

CHARTERS:
not to be granted, amended or renewed by special law 5

existing, when void for non-user ^

forfeiture, when assembly may remit 6

business to be conducted to be expressed in '

general assembly may revoke or amend *

what to contain. (See Certificates of Incorporation) 14

notice of application for 1"*

renewal of ^''

may be made perpetual 1'

amendments, application for
""

notice of application 30

certificate of, what to state ^0

action of governor ^^

letters-patent to be issued '
''



80 INDEX TO PEITNSYLVANIA.

CHARTERS — (Continued): Page.
amendments, by corporations of first class 31

by courts granting charters 31
validated if act is accepted 38
subject to powers of legislature 38
forfeiture for failure to organize 41
of manufacturing companies, extension after expiration 71

CHILDREN:
employment in factories 72

CLASSIFICATION:
of corporations 12, 13

COMMON PLEAS, COURT:
jurisdiction over corporations 9, 39

CONTRACTS:
directors or officers not to be interested in 20

to be declared void vehen made with 20
of railroad and canal companies 43, 44

CONVEYANCES:
of real property, acknowledgment by officers 40
validation, when charters have expired 70

CORPORATIONS:
not to be created by special laws 5

term includes what 8
how formed 11

for what purposes 12, 13

COUNSEL FEES:
of plaintiff, in actions to recover interest on bonds S3-

COUNTERFEITING:
bonds or coupons, a felony 43

plates, possession a felony 43

CREDIT:
of commonwealth not to be loaned 6

DAMAGES:
assessment of for taking property for public use 34, 35

DEBTS, CORPORATE:
liability of directors and stockholders for. (See Liability.)

of manufacturing company not to exceed capital stock 58

DEFERRED STOCK:
issued for property, mineral rights, etc 24

DIRECTORS:
election, stockholders to vote 9
number, certificate to state 14

first, names and residences, certificate to state 14

number elected annually, certificate to designate 15

business to be managed by 17

officers may be 17, 20

chosen annually 17

number not less than three 17

may be changed by stockholders 18

change of place of business, etc 18

report specifying to be filed 1^

of place of meeting 19

election of, in classes 1^

time of holding, how determined 19

vacancies, how filled 19

annual election held in state 19

quorum, a majority constitutes 20

not to be interested in contracts 20



IXDEX TO PEXXSYLVAXIA. 81

DIRECTORS — (Continued)

:

Page.

election of, officers holding, to take oath 20

votes of stockholders at 21

evidence of right to vote at 21

objection to right of stockholder to vote 21

rights of pledgor and pledgee to vote 21

executors, etc., may vote at 21

vote by proxy 21

oath of proxy or attorney 22

certificates of stock issued by 23

trustees for creditors, etc., upon judgment of ouster 35

fraudulent entries in accounts 43

of railroad and canal companies, malversation 43, 44

embezzlement of corporate funds 44

falsification of books, papers, etc 44

interrogatories as to effects of corporation 48

iron and steel companies, statements to stockholders 55

reports to auditor-general 55

majority may be non-residents 56

of manufacturing companies, liability for illegal dividends 58

for excessive indebtedness 58

stock-book to be kept 60

transfers to be entered on book 60

DISSOLUTION:
petition for, by stockholders 35

proceedings, where brought 35

judgment of ouster in quo warranto, property to vest in directors 35, 36

receiver may be appointed 36

powers of receiver 36

sale of lands upon 36

acknowledgment of conveyances 40

taxes to be paid 68

DIVIDENDS:
on preferred stock 23

not to be paid, when company is insolvent 58

on special stock 57

ELECTION:
of directors in classes 18

time of holding, how determined 19

annual, to be held in state 19

officers holding to take oath 20

of directors, votes of stockholders 21

certificate of stock and transfer-book evidence 21

objection to vote of stockholder 21

rights of pledgor and pledgees to vote 21

executors, etc., may vote at 21

vote by proxy 21

oath of proxy or attorney 22

EMBEZZLEMENT:
of corporate funds, by officers 44

EMINENT DOMAIN:
right not to be abridged 6

proceedings under power 34, 35

EMPLOYES:
pensions granted to 39

wages payable every two weeks 44, 45, 69

payable in cash or cash orders 4o

liability of stockholders of manufacturing companies for 59



82 INDEX TO PENiv^SYLVANIA.

EMPLOYES — (Continued)

:

Page.

manufacturing or mining company not to keep company stores 60
assignment of future wages invalid 69
factory inspector to eoiforce law 69
notice of intention to leave, effect of 69
suit for recovery of amount due 69, 70
wages retained for charitable purpose 70
in factories, protection of 72-74
to be permitted to join labor organizations 74
wages of aliens to bo retained for payment of tax 74

ENROLLMENT:
of corporations chartered by special act, tax upon 67

ENTRIES:
fraudulent, in accounts of corporation 43

ESCHEAT:
real property granted by alien or foreign corporation not subject to 45

held in name of domestic corporation not subject to 46
held in name of corporation, when to 46

EXECUTION:
stock subject to 47

may be sold subject to certain debts 47
levy on, how made 47
attachment to issue against 48
proceedings when claimed by third persons 48

against corporations, return nulla bona 48

officers made to appear to answer interrogatories 48

form of 49

sequestrator to be appointed 49

purchaser of property, rights of 50

fieri facias against property and franchises 50

sale pursuant to 50

levy extended to other counties 50
EXECUTOR:

right to vote as stockholder 21

EXISTENCE, CORPORATE:
duration of 11

certificate to state duration 14
expiration, re-charter of corporation 16
extension of, of manufacturing companies 71

EX POST FACTO LAW:
not to be passed 5

EXTENSION:
of time to begin operations 41

of corporate existence of manufacturing companies 71

FACTORIES:
employment of women and children in 72

protection of employes in 72, 73

regulations as to employment in 73

inspection and supervision of factory inspector 73, 74

FACTORY INSPECTOR:
to enforce laws relating to wages 69

to inspect factories 72-74

FIERI FACIAS:
against corporate property and franchises 50

sale, rights of purchasers 50

FOREIGN CORPORATION:
to have place of business in state 7

agent to be designated for service of process 7
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FOREIGN CORPORATION — (Continued): Page.

appeals by, bail absolute 9

failure to comply with act, penalty 44

property granted by, not to escheat 45

grantee of, to hold indefeasible title 45, 46

insurance, may hold and convey real property 46

transportation companies may hold real property 4(5, 47

manufacturing companies may hold real property 47

writ of attachment against 51

offieera and agents in state 51

statement to be filed with secretary of commonwealth 51

penalty for non-compliance 51

authority to hold real property • 51, 52

may become domestic 52

certificate, contents 52

letters-patent issued by governor 52

powers upon issue of letters-patent 52, 53

may purchase real property at sheriff's sale 53

title to real property confirmed 53

suits against, where brought 53

service of process on directors, etc 53

insurance companies, service, etc 54

appeal, bonds to be given by 54

manufacturing companies, power to hold real estate 56, 57

titles to real property from, validated 70, 71

FORFEITURE (See Quo Warranto):

of franchise for non-user or misuser, quo warranto 61

FORGERY:
of corporate seal or instruments 44

FORMATION:
of corporations by five or more persons 11

FRANCHISES:
of corporations, taken by condemnation 6

sale of, to other corporations 27

meetings, records evidence 40

usurpation of, actions for damages 33, 34

purchasers become a body corporate 36

capital stock and bonds issued for 37

usurpation of, quo warranto to issue 61

forfeiture for mis-user or non-user. (See Quo Warranto) 61

GIJARDIANS:
right to vote as stockholders 21

INCOME:
of corporation may be limited 17

INCORPORATION (See Certificate of Incorporation):

by five or more persons 11

date of, registered in office of aiulitor-general 16

INCREASE:
of capital stock or indebtedness 24, 28

meetings of stockholders for 25, 26

return of proceedings to be recorded 25, 26

amount of, reported to auditor-general 25

bonus to be paid 20, 27

INDEBTEDNESS (See Bonds):

increiise of, by consent of stockholders 24
not beyond capital stock 24

meeting of stockholders for 24
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INDEBTEDNESS — (Continued)

:

Page,

increase of, meetings, how conducted 25
return of proceedings to be recorded , 25
amount of increase, reported to auditor-general 25

payable in gold and silver 39
tax upon, treasurer to collect 66

INSURANCE COMPANY:
foreign, may hold and convey real property 46

suits against, service of process 54
INTERNAL AFFAIRS, SECRETARY OF:

to examine corporations, etc 64
INTERROGATORIES:

officers to answer, as to effects of corporation 48, 49
INVESTMENT:

of surplus and earnings in stocks, etc 42
IRON AND STEEL MANUFACTURING COMPANIES:

general corporate powers of 54, 55
lands, amount to be held by 55
bonds may be issued by 55
directors to make statement to stockholders 55

report to auditor-general 55

streams and springs, acquisition of 55
other corporations may purchase bonds or stock of 56
majority of directors may be non-resident 56

offices, where kept 56

foreign, power to hold real estate 57

JUDGMENT:
by default of corporation to appear 32

LABORERS (See Employes):

liability of stockholders for wages 29

for wages of iron and steel companies 56

allowances and pensions to 39
wages, when paid 44, 45

payable in cash, or cash orders 45

of manufacturing companies, liability of stockholders for wages 59

wages payable semi-monthly 68, 69
assignment of future invalid 69

factory inspector to enforce law 69

LABOR ORGANIZATIONS:
employes to be permitted to join 74

LEASES:
of works of one corporation to another, settlement of accounts 41

LETTERS-PATENT (See Charters; Certificates of Incorporation):

governor to direct issuance of 14, 15

issuance to existing corporations 16

issuance of, on application 17

on amendment of charter 30
works completed within certain time after 41

forfeiture of charter if business not begun 41
issued to foreign corporations 52

LIABILITY:
of corporation to commonwealth not to be released 6
of stockholders, for labor performed 29
action to enforce, stockholders may be made parties 29

when to be brought 29
of stockholders of manufacturing companies for withdrawal of capital 58
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LIABILITY — (Continued): ^^^j*.

of directors of manufacturing companies for illegal dividends o^

for excessive indebtedness

of stockholders of manufacturing company for wages

MANUFACTURING CORPORATIONS:
capital stock, amount ^_

general and special ^'^

special stock, entitled to dividends ^

'

assessments on stock, payment

sale of stock for non-payment ^
certificate of capital stock paid in

withdrawal of capital, liability of stockholders ^
dividends when insolvent, liability of directors ^^

debts not to exceed capital stock

power to hold and convey property

certificates of capital stock, etc., to be filed ^'

process, how served on

dissolution of „„

construction and lease of dwellings ^

wages not to be withheld ^

actions maintained and defended

treasurer to keep bank account *^

company stores for furnishing employes not to be kept 60

deposit of washings, etc, in streams ^' ^
exemption from taxation _„

70
validation of acts of

extension after expiration of charter '

MEETINGS OF STOCKHOLDERS:
17

to adopt by-laws

time and place of, by-laws to prescribe '

change of, how effected
19

may be held out of state

quorum, what constitutes

for increase of capital stock or indebtedness ^^

conduct of proceedings "

MINERAL RIGHTS:
issue of stock for ^"^^

MINING COMPANIES:
illegal contracts by ofiacers of "-^

company stores for furnishing employes, illegal "*J

MORTGAGES:
issued to secure bonds "

additional, to secure bonds already issued 29

acknowledgment, by officers

MORTMAIN STATUTES:
45

repealed

MOTORS:
1 ^

corporations for construction and operation ^^

NAME, CORPORATE:
14

certificate to state ^^

registered in office of auditor-general 1*^

NAVIGATION COMPANIES:
may hold and convey real property *"• "*'

OBLIGATION:
of corporation to commonwealth not to be released

corporation may enter into
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OFFICES: Page,

of iron and steel companies, where kept 56

OFFICIALS:
by-laws to prescribe duties of 17

business to be managed by 17

may be directors 17, 20

vacancies, how filled 19

not to be interested in contracts 20

holding election to take oath 20

corporation may appoint and remove 11

fraudulent entry in accounts 43

of mining companies, illegal contracts 43

of railroad or canal companies, malversation 43, 44

embezzlement of corporate funds 44

falsification or mutilation of books and papers 44

interrogatories as to effects of corporation 48

PATENT-RIGHTS:
issue of stock for 23, 24

PENSIONS:
granted to faithful employes 39

PERSONAL PROPERTY:
subject to taxation, rate and classification 87. 68

PLACE OF BUSINESS:
foreign corporation to have in state

* 7

registered in office of auditor-general 16

change of, how effected 18

PLEDGOR:
right to vote as stockholder 21

POWERS, CORPORATE:
specified generally 11

PREFERRED STOCK:
stockholders may issue 23

dividends payable on 23

may be issued in classes 23

PRESIDENT (See Officials):

election of 17

annual report to auditor-general, for tax purposes 64, 65

PRIVILEGES AND IMMUNITIES:
forfeiture of, if statute is not complied with 38

PROFIT:
corporations for, purposes for which formed 12, 13

PROPERTY:
taken for public use, compensation 7

corporation may hold, purchase and transfer 11

issue of stock for 23

assessment of damages for taking 34, 35

purchasers of, may become corporation 36, 37

PROXY:
right to vote by 21

provisions respecting 21, 22

PURPOSES:
for which corporation may be formed 12

certificate to state 14

QUORUM:
of stockholders, what constitutes 20

of directors, a majority constitutes 20
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QUO WARRANTO: /^^^e.

judgment of ouster, directors may be trustees 35, 36

receiver may be appointed 36

writs issued by supreme court
^J-

to try title to corporate office "^

for usurpation of franchise

for non-user or mis-user of franchise 61

attorney-general to institute proceedings "-'

proceedings in supreme court "

judgment of ouster ^~

costs for defendant
"^

writ of injunction on judgment of ouster ^
proceedings upon return of

proceedings removed on writ of error

appointment of trustees upon ouster of oflBcers ^
dissolution by judgment of ouster, directors to be trustees, etc 63

appointment of receiver

RAILROAD COMPANIES: ^
malversation of officers of

REAL PROPERTY:
limitation on right to hold

corporation may hold and transfer

issue of stock for ' '

taking for public use, assessment of damages 34,

sale of, upon dissolution '_'

acquired for debts, time for holding extended 38, 39, (2, 75

40
sales by sheriff

statutes of mortmain abolished *^

aliens may hold

granted by, not to escheat _• ^
grantee to hold indefeasible title

"*^'

in name of domestic corporation not to escheat "*"

when subject to escheat '*^

foreign insurance corporation may hold and convey • ^6

transportation companies of other states may hold
"^I^-

47

foreign manufacturing companies may hold "i' - ^
purchase of, at judicial sale, by foreign corporation 5

amount held by iron and steel companies '^

sale of, by sheriff, rights of purchaser _•
• ^^

validation of titles of, granted by aliens, etc '*^' '^

RECEIVER:
appointment of, upon judgment of ouster in quo warranto o3

REDUCTION:
of capital stock, meetings for ^

conduct of meetings *

return of election to be filed 28

REGISTRY:
by corporations in office of auditor-general 16, 64

penalty for neglect "*

REINCORPORATION:
after expiration of corporate existence

RENEWAL:
of charter, proceedings on

certificate to be filed upon

REORGANIZATION:
of purchasers of franchises and property 36, 37

certificate to be filed
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REORGANIZATION — (Continued)

:

Page.

acceptance of constitution 37

capital stock and bonds to be issued for property purchased 37

REPORTS:
annual, to auditor-general for tax purposes 64, 65

penalty for failure to make 66

SEAL, COMMON:
corporation may have 11

forgery of, a misdemeanor 44

SECRETARY (See Officials):

election of • l"?

shall keep records 18

vacancies, how filled 19

SECURITY COMPANY:
may execute bonds and undertakings 39

SEQUESTRATOR:
of property of corporation, when appointed 49

distribution to be made by 49

SPECIAL LAWS:
not to be passed for certain purposes .". 5

STOCK:
issued for money, labor, or property 7

certificate of, evidence of right to vote 21

transfer of, how made 22

certificates, to be issued 23

preferred, may be issued 23

not to exceed one-half capital stock 23

dividends payable on 23

may be issued in classes 23

issued for property, etc 23, 24

deferred, issued for property and other rights 24

of other corporations 24

deemed personal property 24

dividends when owned by state 41

state, sale of 42

of American Steamship Company, purchase of, by corporation 42

investment of surplus in 42

subject to execution. (See Execution) 47

may be sold, subject to debts due corporation 47

of iron and steel companies, other corporations may subscribe 56

of manufacturing companies, general and special 57

dividends on special 57

assessments, how paid 58

sale of stock for non-payment of assessments 58

book to contain names of owners to be kept 60

transfers to be entered in 60

transfer of certificates
'''1

capital, fictitious increase, illegal 7

increased by general law '^

stockholders consent to increase 7

amount, certificate to state 14

ten per cent, to be paid in 14

amount paid in, registry in office of auditor-general 16

limitation on amount 22

may be increased to thirty millions 27

subscriptions paid in installments 22

increase of, by consent of stockholders 24, 26

meetings of stockholders for 25, 26
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STOCK — (Continued): Page.

capital, increase of, meetings, how conducted 25, 26

return of proceedings recorded 25, 26

report of amount issued to auditor-general 25

bonus to be paid 26, 27

reduction of, consent of stockholders 27

meetings called by directors 27

conduct of meetings 28

return of election to be filed 28

issued for franchises and property purchased 37

of iron and steel manufacturing companies, limitation 55

of manufacturing companies, amount 57

certificate of amount paid 58

debts not to exceed 58

taxation of 65, 66, 75

bonus on increase 75

STOCKHOLDERS:
county, city, borough not to become 6

meetings, to adopt by-laws 17

right of, to vote at elections 20

certificate of stock and transfer-book evidence 21

challenges, how made 21

executors, administrators, guardians 21

vote by proxy 21

liability of, for labor performed 29

when may be defendants 29

execution first returned unsatisfied 29

suit to enforce liability, when to be brought 29

summons, how served 29, 30

petition for dissolution. (See Dissolution) 35, 36

litigation between, and creditors, jurisdiction of common pleas 39

of manufacturing company, liability for withdrawal of capital 58

liability to laborers 59

names, etc., to be entered in book 60

STORES:
for supplies, manufacturing company not to keep 60

STREAMS:
iron and steel companies may appropriate 55

SUBSCRIBERS:
certificate to state names and residences 14

SUBSCRIPTIONS:
payable in installments 22

penalty for non-payment 22

actions to recover 22

SUCCESSION:
corporation to have H

SUITS. (See Actions.)

SUMMONS:
service of, on corporations 32

in actions for damages 32

on manager or director in county 32

SURRENDER:
of power by corporation, petition for 35

TAXATION:
special laws exempting from, not to be passed 5

to be uniform "

exemptions may be made as prescribed 6

of corporation, power not to be surrendered 6
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TAXATION — <Contimied)

:

Page.

officers failing to make reports, etc., penalty 44

registry of corporations for purpose of (J4

annual I'eports to auditor-general 64, 65

increase of ten per cent, for failure to make 66

upon capital stock 65. 66

upon bonded indebtedness, treasurer to collect 66

gross receipts of certain corporations 66, 67

on enrollment of corporations created by special act 67

personal property subject to, classified 67, 68

dissolution or sale invalid unless satisfied 68

settlement or compounding 68

manufacturing companies exempt 68

TELEGRAPH COMPANIES:
general assembly to regulate construction of lines 8

TRACTION MOTOR COMPANIES:
organization of 13, 14

TRANSFER:
of stock, how made 22

of certificates, rights of transferee 23

of stock, not made unless installments are paid 24

of stock of manufacturing company 60

of certificates of stock on books, etc 71

TRANSFER-BOOKS:
evidence of right to vote 21

of manufacturing company 60

TRANSPORTATION COMPANIES:
taxation of gross receipts 06, 67

TREASURER (See Officials):

election of 17

to give a bond 18

duties of 18

vacancies, how filled 19

of manufacturing company, to keep bank account 60

to collect tax on interest of bonds 66

UNDERTAKING:
execution of, by security company 39

VACANCIES:
in office of director, how filled 19

VALIDATION:
of acts of manufacturing company whose charter has expired 70

of titles of real property granted by aliens and foreign corporations 70, 71

VIEWERS:
to assess damages for taking property for public use 34, 35

VOTES (See Election):

at election of directors, rights of stockholders 21

evidence, certificate of stock and transfer-books 21

objection against, action on 21

of pledgor and pledgees 21

WAGES:
liability of stockholders for 29

of iron and steel manufacturing companies .56

payable, when 44, 45
in cash, or cash orders 45
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of laborers of manufacturing company, liability of stockholders for 59

payable semi-monthly fi8, t>9

assignment of future invalid ''^

factory inspector to enforce law JO

retained for charitable purpose "0

of aliens, retained for payment of tax "*!

WATER COMPANIES:
power to construct works, etc

"2

WOMEN:
employment in factories

"2
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RHODE ISLAND.

CONSTITUTIOlSr OF RHODE ISLAI^D - 1 842.

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE I.

Declaration of Rights.

§ 12. No * * * law impairing the ob-

ligation of contracts, shall be passed.

Charter may be amended, or repealed. Ch. 177,

§ 22.

§ IG. Private property shall not be taken
for public uses, without just compensation.

See next section, and G. L., ch. 21, § 2.

ARTICLE IV.

Legislative Power.

§ 17. (As amended November 8, 1892.)

Hereafter the general assembly may provide

by general law for the creation and control

of corporation: Provided, however, That no
coiTDoration shall be created with the power
to exercise the right of eminent domain, or

to acquire franchises in the streets and
highways of towns and cities, except by
special act of the general assembly upon a
petition for the same, the pendency whereof
shall be notified as may be required by law.

General laws for creating corporations. Ch.

176; see ch. 21, § 2.
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Petitions; construction; taxation — G. L., tit. 4, ch. 21, § 2; ch. 26, §§ 5, 14, 15; tit. 5, §§ 16, 17.

GENERAL LAWS OF RHODE ISLAND -1896.

TITLK IX. OF LEGISLATIVE PROCEED-
INGS AND STATUTES.

Ch. 21. Of petitions to the general assembly.
26. Of the construction of statu+es.

CHAPTER XXI.

Of Petitions to the General Assembly.

Sec. 2. Notice for petitions for corporations with
extraordinary powers, how and when to

be given.

§ 2. Whenever any bill shall be presented
to either house of the general assembly to

create a coi"poration which shall be au-

thorized to exercise the riglit of eminent
domain, or which shall have the right to

acquire franchises in the streets and high-

ways of any city or town, notice of the
pendency of the petition for the passage of

such bill shall be given, by the petitioners

therefor, In some newspaper published in

the city of Providence and also in some
newspaper published in the town or county
where such corporation is sought to be
located (or, if there be no newspaper pub-
lished in such town or county, then in some
newspaper published in an adjoining town
or county,) for three weelis successively
after the presentation of such bill; and
such notice shall specify the purpose of such
corporation, the place where it is intended
to be established, and the towns or cities

where such right is to be exercised or such
franchises are to be acquired.

See Const., art. IV, § 17.

[If petitions for act of incorporation use a
term, and expressly, or by plain implication, de-
fine its extent in their petition, such definition
may be resorted to, to explain the meaning: of
the term of the charter. Lime Eock Co. v. Dex-
ter, 6 R. I. 353.]

CHAPTER XXVI.

Of the Construction of Statutes.

Sec. 5. " Person " includes corporation.
14. " Seal."
15. Acts of incorporation are public acts for

purpose of pleading.

§ 5. The word " person " may be construed
to extend to and include copartnerships and
bodies corporate and politic.

Corporations classified. Ch. 176, § 1.

§ 14. Whenever a seal is required to be
affixed to any paper, the word " seal " shall

be construed to include an impression of
such seal made with or without the use
of wax or wafer on the paper.

Corporate seal. Ch. 177, § 1.

§ 15. Every act of incorporation shall be so

far deemed a public act, that the same may
be declared on and given in evidence, with-
out specially pleading the same.

TITLE V. OP THE PROPERTY AND REV-
ENUE OP THE STATE.

CHAPTER XXIX.
Of the Revenue of the State.

Sec. 16. Corporations to pay tax before organiza-
tion; tax not paid, how collected.

17. Same.
18. Same.

§ 16. No corporation other than a corpora-

tion for religious, literary, or charitable pur-
poses, or a military or fire company, shall be
organized imder a charter granted by special

act of the general assembly, until the peti-

tioners for the same shall pay into the
general treasury, for the use of the State,

one hundred dollars, and in addition one-

tenth of one per centum upon any amount
of capital stock exceeding one hundred thou-
sand dollars authorized by such charter; and
every corporation wliich shall increase its

capital stock shall pay to the general treas-

ury, for the use of the State, one-tenth of
one per centum upon such increase; and the
secretary of State shall not issue a certified

copy of any act creating such corporation,
or providing for such increase of capital

stock, imtil he shall receive the certificate

of the general treasurer to the effect that
the sum so required has been paid.

[It is not competent for a stockholder to avoid
payment of an execution levied upon his property,
upon ground that the fee required by law to be
paid into the State treasury before charter of
the corporation should take effect, has not been
paid, because he is, as a member of the supposed
corporation, estopped, when pursued by a cred-
itor thereof, from denying its existence. Slocum
V. Providence, etc., Co., 10 R. I. 112; Same v.
Warren, id. 116.
Under tlie general statutes of 1872, a charter

previously granted is valid, notwithstanding the
failure of the chartered corporation to make the
payment required by above section. Mfg. Co. v.
Vanner, 12 R. I. 491.]

§ 17. If any corporation shall neglect for
the space of thirty days to pay the duty
imposed upon such corporation, the general
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Taxation - G. L., tit. 8, ch. 44, §§ 2, 4, 5; ch. 45, § 10; ch. 46, §§ 11, 12.

treasurer shall issue his warrant of distress

against the same, directed to the sheriff or

his deputy of the county in which such cor-

poration is located, for the amount of such

duty; commanding him, in the name of the

State, to collect from such corporation said

amount, with interest thereon from the time

the same was payable to the time of its

receipt by such officer, with his lawful fees,

and to make return thereof within ninety

days from the date of such wai-rant.

§ 18. The officer charged with the service

of such warrant shall levy and collect the

sum therein named, by attachment and
seizure of the real and personal estate of

the coi-poration against whom such warrant

Avas issued, and shall sell the same at public

auction, giving thirty days previous notice

of the time and place of such sale, by posting

up two notices in the town in which such

corporation is located; and a deed of such

estate made by such officer shall vest in

the purchaser all the right, title and interest

which such corporation had therein at the

time of the attachment and seizure thereof.

TITLE VIII. OP THE LEVY, ASSESSMENT
AND COLLECTION OF TAXES.

Ch. 44. Of property liable to and exempt from
taxation.

45. Where and to whom property is taxable.

46. Of the levy and assessment of taxes.

CHAPTER XLIV.

Of Property Liable to and Exempt from
Taxation.

Sec. 2. Property exempt from taxation.

4, 5. Manufacturing property may be ex-

empt from taxation.

§ 2. * * * No property or estate what-

ever shall hereafter be exempt from taxa-

tion, in any case, where any part of the

Income or profits thereof or of the business

carried on thereon, is divided among its

owners or stockholders; * * *

§ 4. The electors of any town or city quali-

fied to vote on a proposition to impose a

tax, when legally assembled, may vote to

exempt, or may authorize the town or city

council of such town or city, for a period

not exceeding one year, to exempt from taxa-

tion for a period not exceeding ten yeai-s,

such manufacturing property as may here-

after be located in said town or city in eon-

sequence of such exemption, and the land

on which such property is located.

§ 5. Property so exempted under the pre-

ceding section shall not, during such period

of exemption, be liable to taxation while
such property is used for the purposes for

which it was so located.

CHAPTER XLV.
Where and to Whom Property is Taxable.

Sec. 10. Personal property Includes -what.

§ 10. Personal property, for the purposes of

taxation, shall be deemed to include * * *

all stocks or shares in any bank or banking
association; in any turnpike, bridge or other
coi-poration within or without this State,

except such as are exempt from taxation by
the laws of this State: Provided, That no
sliareholder shall be liable to taxation for

shares held in any corporation within this

State Avhich in its coi-porate capacity is

taxed within this State for an amount equal
to the value of its propei-ty, or in any cor-

poration without this State which is, or
the shares in which are, liable to taxation
in the State where such corporation is

located; * * *

Corporate stocli Is personal estate. Ch. 177, § 2.

[A tax upon shares of stock of a manufacturing
corporation, which had alroadv been taxed in an-
other State, held to be constitutional and valid.
Dyer v. Osborne, 11 R. I. 321.
A corporation rendering an account of its per-

sonalty as " no ratable personal estate over and
above the actual indebtedness of the company."
held, that tlie account rendered did not comply
with the statute. Held, further, that the com-
pany had no remedy against an assessment on
its personalty made by the assessors of taxes.
Coventry v. Assessors, 16 R. I. 240; s. c, 14 Atl.
Rep. 877.]

CHAPTER XLVI.
Of the Levy and Assessment of Taxes.

See. 11. Corporations to make returns of amount
of stock, etc., to assessors of taxes.

12. Shares in, how taxed.

§ 11. The assessor of any town may, by
written demand, require any corporation in

this State to make return to them in writ-

ing, within twenty days after such demand
is made, of the amount and par value of the
stock owned in such corporation by any
stockholder, residing in the town repre-

sented by such assessors, the name of such
stockholder being specified in such written
demand; and if any corporation shall refuse
or neglect, after such demand, to make such
return within the time aforesaid, it shall

forfeit the sum of one hundred dollars for
the use of the town whose assessors make
sucli demand, to be recovered of such cor-

poration by an action of debt in the name
of the town treasurer of such town.

[See Mfg. Co. v, Newell, 15 R. I. 233; s. c, 2

Atl. Rep. 766.]

§ 12. Every corporation which is by law
required to make returns to the assessors

of any town shall return the par value and
the cash market value of the shares of said

coi-poration, and the proportionate amount
per share at which its real estate and ma-
chinery, if any, were last assessed, and the
stockholders in any corporation or national
banking association shall be taxed only for

the difference between the cash market value
of each share by them held, and the propor-

tionate amount per share at which its real

estate and machinery, if any, were last as-

sessed.

[See ISIfg. Co. v. Newell, 15 R. I. 233; s. c, 2
Atl. Rep. 766.]
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TITLE XVII. OF THE REGULATIONS OF
TRADE.

CHAPTER CLIX.

Of Auctioneers.

Sec. 10. Officers of a corporation not to act as
auctioneer at foreclosure sale of mort-
gage by It.

§ 10. No officer of any corporatiou sliall

act as auctioneer in tlae foreclosure of any
mortgage held by such corporation.

TITLE XIX. OF CORPORATIONS.

Oh. 176. Of incorporation.
177. Provisions respecting corporations in gen-

eral.
180. Of manufacturing corporations.

CHAPTER CLXXVI.

Of Incorporation.

Sec. 1. Corporations classified and how formed.
2. Business corporations are formed by what

articles of agreement.
3. Articles of agreement, how executed; and,

with certificate of fee paid, where filed.

4. Certificate of Incorporation.
5. Certificate confers what powers.
6. Organization of corporation.
7. Capital stock may be increased.
8. Capital stock may be decreased.
9. Lien on shares, and right of pre-emption,

may be provided for in original articles.

10. Corporations for insurance, banking, etc.,

must be chartered specially.
15. Certified copies of Incorporation are ad-

missible in evidence.

Section 1. The several classes of corpora-

tions shall be formed according to the

methods herein prescribed.

See Const., art. IV, § 17, and G. L., ch. 21,

§ 2. Insurance and banking corporations ex-

cepted. § 10, post.

CLASS I. BUSINESS CORPORATIONS.

§ 2. Any three or more persons of lawful

age who shall associate by written articles

which shall express:

First. Their agreement to constitute an
ordinary business corporation;

Second. The name by which it shall be
known, which shall be one that cannot be
mistalven for that of a co-partnership, and
which name is not then in use by an exist-

ing corporation incorporated by special act

or under the general laws of this State;

Third. The business for which it is con-

stituted;

Fourth. The town or city in which it is

to be located;

Fifth. The amount of the capital stock,

and whether common or preferred, and
how much of each, and the par value of

each share, and, if preferred, the advan-
tages thereof over the common stock, shall,

upon complying with the requirements
hereinafter provided, be and become a cor-

poration for the transaction of the business
named in said articles of agreement: Pro-
vided, however. That nothing herein con-
tained shall authorize the formation of any
municipal or quasi-municipal corporation,
railway compans', canal company, turnpike
company, or of any company which shall

need to possess the right to take or condemn
lands or other property under the power of
eminent domain, or to acquire franchises
in the streets or highways of towns or cities,

or of any insurance company, bank or bank-
ing corporation, savings bank, trust com-
pany, or any other corporation trading in

bonds, notes or other evidences of indebted-
ness, in any manner other than is herein-
after provided.

Increase or decrease of capital stock,
post.

i§ 7, 8,

§ 3. Said corporators shall sign said agree-
ment stating their residences against their
names, shall acknowledge the same in the
manner in which deeds of real estate are
required to be acknowledged within this
State, and shall file the same in the office

of the secretary of State, together with the
certificate of the general treasurer tliat said
corporators have paid into the treasury for
the use of the State the sum of one hundred
dollars; or if the capital stock of said cor-

poration is to be one hundred thousand
dollars, or more, have paid into the treasury
a sum equal to one-tenth of one per centum
of said capital stock.

§ 4. Whenever the agreement, duly signed
and acknowledged, and the certificate of the
genei'al treasurer, as required by sections

two and three of this chapter, shall have
been filed in the office of the secretary of
State, and the sum of one dollar paid to said
secretary for the certificate hereinafter pro-

vided for, said secretary of State shall there-
upon issue to said coiiporation his certificate,

under the seal of the State, substantially in
the following form:—

State of Rhode Island and Providence
Plantations.

I, secretary of State, hereby
certify that (here insert names of all cor-

porators) have filed in the office of secre-
tary of State according to law, their agree-
ment to form a coi-poration under the name
of (here insert name of corporation) for the
pui-pose (here insert the business) and with
the capital stock (here insert amount) and
have also filed the certificate of the general
treasurer that they have paid into the
general treasury of the State the fee re-

quired by law.
Witness my hand and the seal of the State

of Rhode Island this day of
in the year

Above certificate prima facie evidence. § 15,

post.
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§ 5. When said certificate has been issued

as aforesaid, said corporators, their as-

sociates, successors and assigns, shall be au-

thorized to transact business as a corpora-

tion, Ts-ith all the powers and subject to all

the duties and liabilities, as provided in

chapters one hundred iseventy-seven and
one hundred eighty, and all amendments
thereof and additions thereto, so far as not
inconsistent -with the provisions of this

chapter.

General powers. Ch. 177, § 1.

[It does not require a unanimous vote to sur-

render tlie franchise of a corporation. The wish
of a great majority Is sufficient. Wilson v. Cen-
tral Bridge, 9 R. l". 590. Such surrender must be
accepted by the State. Id.]

§ 6. The meeting of said corporators to

form said corporation shall be called by a

notice signed by one or more of said corpo-

rators, stating the time, place and purpose
of meeting, a copy of which shall be mailed,

at least five days before the day appointed
for the meeting, to each corporator addressed
to his usual place of business or residence;

which notice may be given as soon as said

agreement and the certificate of the general
treasurer have been filed with the secretary
of State; Provided, however. That said first

meeting may be held by agreement in writ-
ing of all the corporators without such no-
tice; said first meeting to be held in any
event subsequent to the issuing of said cer-

tificate by the secretary of State. Said
notice, with the affidavit of the eoiiDoratov
who mailed copies thereof, and, in the event
of no notice being sent, the unanimous
agreement to meet, shall be filed with the
papers of said corporation and duly recorded
in its records.

§ 7. Whenever a corporation is created as
provided in the preceding sections, and more
capital than the amount prescribed in the
articles of agreement shall be necessary or
desirable, such articles may be amended in
pursuance of a vote therefor representing
in amount three-quarters of the whole capi-
tal stock, passed at a meeting of the coi*-

poration duly called for that purpose, by
the filing, in tlie office of the secretary of
State, of a certificate of such vote duly
attested by the president and secretary of
said corporation, together with the certifi-

cate of the general treasurer tliat said cor-
poration has, with previous payments to the
general treasurer, paid into the treasury, for
the use of tlie State, a sum equal to one-
tenth of one per centum of its capital stock
when so increased. Such vote shall set
forth the amount, the par value, and kinds,
of additional stock and the advantages of
the prefen-ed, if any. over the common
stock. Such agreement may be amended in
any other particular, excepting as provided
in the following section, by like vote of the
corporation and the filing in the office of

the secretary of State of a copy of such vote
duly attested by the president and secretary
of said coiporation.

See ch. 177, § 24.

§ 8. Whenever a corporation is created as
provided in the preceding sections, and it

is deemed necessary or desirable to decrease
the amount of capital stock of the corpora-
tion in the articles of agi-eement or any
amendment thereof, said articles may be so
amended in pursuance of a vote therefor
representing in amount three-quarters of the
whole capital stock, passed at a meeting of
the corporation duly called, when a copy of
such vote, duly attested by the president
and secretary of said corporation, has been
duly filed in the office of the secretary of
State; and the secretai-y of such corpora-
tion shall immediately notify in writing
every stockholder of record of such decrease,
and each stockholder shall forthwith present
liis certificate or certificates, to be ex-
changed for others, or to have endorsed
thereon proper evidence of the decrease of
the par value thereof, as the case may be.

See ch. 177, § 24.

§ 9. Any original articles of incorporation,
as prescribed in the previous sections, may
provide, if desired, that tlie corporation shall
have a lien on all shares for assessments or
other indebtedness of the shareholders due
to the corporation, enforcible in such man-
ner as the by-laws shall provide; and may
give the corporation the right, In case of
sale of stock by any stockholder, to pur-
chase said stock at the lowest price at which
he is Avilling to sell, before the same shall
be sold by him to any other party, and may
prescribe the time M'ithin which the corpo-
ration must exercise said right

[See Sweetland v. Qnldnlck Co., 11 R. 1. 328-
Barrows v. Rubber Co.. 12 id. 17.3; Same v. Same,
13 id. 48; Bank v. Mills, 17 Id. 551; s. c, 23 Atl.
Hep. 795.]

GLASS II. INSURANCE AND BANKING COR-
PORATIONS.

§ 10. Every corporation to carry on the
business of insurance or banking, or of trad-
ing in bonds, notes or other evidences of in-
debtedness, shall be created only by the
general assembly on petition thereto.

CLASS III. MISCELLANEOUS CORPORATIONS.

§ 15. Copies of agreement to form corpo
rations, when formed by agreement, or of
any amendment thereof, and the fact of
tlieir being filed in tlie office of the secretary
of State and the date of such filing, and
the filing of the certificate of the general
treasurer, shall, when certified to by the
secretary of State, be received in evidence
before any court, tribunal or authority.
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CHAPTER CLXXVII.

Provisions Respecting Corporations
General.

Sec. 1.

2.

10.

General powers of corporations.
Shares are personal estate, unless, etc.;

are transferable as prescribed by tbe
by-laws.

By-laws may Include what, conforming
to law; voting by proxy; voting by
executors, trustees, etc.

First meeting, how called; excepting
banks.

Meeting, how called if no person is duly
authorized.

Powers of corporations so assembled.
Failure to hold annual meeting or to

elect officers.

Gifts to corporations by will, for chari-
table purposes, in excess of power to
hold.

Corporation to continue such for three
years after dissolution, for what pur-
poses.

What properties may be levied on, on
executions against any corporation au-
thorized to receive tolls.

Who deemed highest bidder on sale of
franchise of any corporation.

Franchise, how transferred.
Purchaser is entitled to recover penal-

ties for injury to franchise.
Corporation retains powers, how far.
Franchise may be redeemed.
Franchise and property of railroad cor-

poration may be redeemed from sale
on execution; how.

Rights and duties of purchasers of rail-

road and street railway property, by
foreclosure or under judicial sale.

Such purchasers may dispose of such
property to certain corporations, and
receive, in payment therefor, stock or
bonds of such corporations.

Record of transfer of stock, where kept;
recording officer to be resident of the
State.

Of transfer of stock In corporations.
Place of business, and resident agent.
Charters, etc., may be amended, etc.
Corporations created by charter to or-

ganize within two years, or incorpo-
ration is void.

Certificate of organization, or of Increase
of capital stock.

26. Corporations and cities, to pay em-
ployes weekly; penalty.

30. Dissolution of corporations, and ap-
pointment of receiver; powers and du-
ties of receiver; jurisdiction of appellate
division.

Section 1. All corporations shall, whenever
no other provision is specially made, (1) have
perpetual succession.

Charters may be amended or repealed. § 22,

post. Corporation continues three years after dis-

solution. § 9, post.

2. May make and use a common seal and
break, alter and renew the same,

" Seal " defined. Ch. 26, § 14.

3. Be capable of taking, holding, trans-
mitting and conveying property, real or per-

sonal, in their corporate name.

Amount allowed to hold. § 8. post. What prop-

erty may be levied on. § 10, post. Liens on

corporate property. Ch. 206, § 14.

4. May sue and be sued, appear, and prose-

cute and defend actions and suits to final

jiulgment and execution in any court or
elsewhere;

Venue of actions brought by or against corpo-

rations. Ch. 233, §§ 3, 4, 5. Service of summons
upon corporations. Ch. 253, § 2. Foreign, to ap-

point attoi-ney for process. Id., §§ 36-42. Execu-
tion. Ch. 257, §§ 19-23; §§ lU-18, post. Proceed-

ings in insolvency. Ch. 274, § 11. Certified copy
of articles prima facie evidence. Ch. 176, § 15.

Receiver may conduct suits in name of corpora-

tion. § 28, post. Acts of incorporation need not

be specially pleaded. Ch. 26, § 15.

[Courts of equity have no jurisdiction over cor-

porations, as such, at suit of a stockholder, for a
violation of the charter. Hodges v. Screw Co.,

1 R. I. 312.
A corporation is liable for tort, when. Clark

V. I'eckham, 9 R. I. 455.
Liability for death caused by negligence of

agents. Chase v. Steamboat Co., 10 R. I. 79.

When the name and description of a plaintiff
corporation leave no doubt of its identity, as the
corjioration entitled to sue on cause of action, ob-
jection that it has not sued by its proper name
cannot be taken under general issue, or by ple.a

of nul tiel coi^poration, but only by plea in abate-
ment for a misnomer. R. R. Co. v. Sherman,
8 R. I. 564.

In absence of any matter of estoppel, inquiry
may be at any time made into the question of
whether a company which assumes to act as such
has ever been incorporated. Slocum v. Provi-

dence, etc., Co., 10 R. I. 112.]

5. May elect, in such manner as they shall

determine to be proper, all necessaiT offi-

cers, and may fix their compensation and
define their duties and obligations;

See ch. 279, § 20. Election of officers. §§ 3-7.

Liability of officers of manufacturing corporation.

Ch. 180, §§ 2, 3, 6, 15, 16, 20, 21. Officers re-

quired. § 21, post.

[Where salaries are paid to officers to deprive
mortgagors of the corporate stock of their share
of the profits, thev must account for the whole
salary. Eaton v. Robinson, 31 Atl. Rep. 1058;
s. c, 32 id. 339.]

6. And may make by-laws and regulations,

consistent with law, for their government
and for the due and orderly conducting of

tlieir affairs and ix^e management of their

property.

By-laws may provide, what. § 3, post.

[A partnership by a corporation unlimited by
charter is not ultra vires. Allen v. Woonsockett
Co., 11 R. I. 288. Nor is payment for services by
a share in the profits. Id. Nor making a promis-
sory note. Clark v. School Dist., 3 R. I. 199.]

§ 2. The shares into which the capital stock

of any corporation shall be divided shall be
deemed to be personal estate, unless other-

wise provided in the act creating the corpora-

tion, and shall be transferable in such
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manner as shall be prescribed by the by-laws
of the conx)ration.

See §§ 19, 20, post. Corporate stock taxable as

personal estate. Ch. 45, § 10. Lien on shares.

Ch. 176, § 9. Execution against shares of stock.

Ch. 257, §§ 19-21.

[Shares of stock are personal property and
choscs in action. Arnold v. UugKles, 1 K. I. 165.

A corporation is bound to use reasonable care
to protect the title of an equitable owner of its

stock against unauthorized transfers. Peck v.

Gas Co., 17 R. I. 275; s. c. 21 Atl. Rep. d4H: 23
A*;: Rep. 967; see, also. Bank v. Mills, 17 R. 1.

551.]

§ 3. Corporations may, by their by-laws,
where no other provision is specially made,
determine the manner of calling and con-

ducting meetings, the ntmiber of shares that

shall constitute a quorum, the number of

shares that shall entitle the members to one
or more votes, the mode of A'oting by proxy,
the mode of selling shares for the non-pay-
ment of assessments or other indebtedness
of the shareholders due to the corporation,
and the tenure of ottice of the several otii-

cers; and they may annex stiitalile penalties
to such by-laws, not exceeding in any case
the sum of twenty dollars for any one of-

fense; btit no stich by-laws shall be made by
any corporation reptignant to the provisions
or its charter or articles of association, or
amendments thereof, or to general laws. At
all meetings of corporations having a capital
stock, the stockholders may vote in person
or by an attorney duly authorized thereto;
and where stock is held by two or more ex-
ecutors, administrators, guardians or trus-
tees, jointly, they may designate in writing
one of their number to represent said stock
and vote the same, unless there is provision
to the contrary in the instrument appointing
them.

[The legal holder of stock, in whose name the
stock stands, ma.v vote thereon at any meeting
of the corporation, although he holds the stock
in trust, If his cestui que trust is satisfied with
his vote. Wilson v. Central Bridge, 9 R. I. 590.
In case of dispute as to right to vote at a meet-

ing of a corporation, the books of a corporation
are prima facie evidence as to who possessed that
right. Iloppin v. Buffum, 9 R. I. 513.
And where stock has been in name of " M..

Trustee " he is proper person to vote upon it.

until the equitable owner, if an.v there be, shall
seasonably assert his right to have It transferred
to him. Id.
Naked trustees who hold the legal title to stock,

uncounled with an interest in it, must vote as
their beneflciaries direct. If he attends corporate
meetings to represent stock, notice of the meet-
ings to the former is immaterial. Bank v. Jlills,
17 R. I. 551; s. c, 23 Atl. Rep. 795. Executors
transferred stock directly to themselves as indi-
viduals. Held, that the transfer was unexcep-
tional. Id.
Where statute confers on a corporation power

to enact by-laws for certain purposes, it cannot
enact by-laws for anv other purpose. Ireland v.
Globe, etc., Co., 32 Atl. Rep. 921.]

§ 4. The first meeting of all corporations,
except of banks, shall, unless otherwise pro-
vided for, or unless notice be waived bv all

the corporators in writing, be called by a
notice signed by any one or more of the
corporalors, setting forth the time, place and
objects of the meeting; and such notice shall,

seven days at least before the meeting, be
delivered to each member or published in

sou'o newspaper of the county where the
corporation may be established, or if there
be no newspaper in the county, then in some
new.spaper of an adjoining county: Pro-
vided. That notice of the first meeting of
incorporated religious societies may be af-
fixed to the door or some other conspicuous
part of their meeting-house or usual place of
assembling for religious purposes.

§ 5. Whenever by reason of the death or
absence of the officers of any corporation, or
other legal impediment, there shall be no per-
son duly atithoriztd to call or preside at a le-

gal meeting thereof, any justice of the peace
in the county where such corporation is estab-
lished may, on a written application of three
or more of the members thereof, issue a war-
rant to either of said members, directing him
to call a meeting of said corporation by giv-
ing such notice as has been previoasly re-

(luired by law; and the justice may in the
same warrant direct such person to preside
at such meeting until a clerk shall be duly
chosen and qualified, if there shall be no
officer present legally authorized to preside
thereat.

§ G. Such corporation, when so assemblad,
may elect officers to fill vacancies then ex-
isting, and may act upon such other business
as might by law be transacted at I'egular
meetings of the corporation.

[The records or minutes of the doings of a cor-
poration, when regularly kept, are prima facie
evidence of the corporate proceedings, and of all
that may be fairly intended from them. R. R.
Co. V. Sherman, 8 R. I. 564.]

§ 7. The existence of any corporation shall
not be impaired by a failure to hold an an-
nual meeting for the election of officers or
a failure to elect officers at the time pre-
scribed by the charter, articles of association
or by-laws of the corporation; but such elec-
tion may be held at a subsequent meeting
of the stockholders duly notified for that
purpose.

§ 8. In case any real or personal estate
shall hereafter be given by will to any cor-
poration to hold for any charitable uses or
purposes authorized or permitted by the
charter of said corporation or any amend-
ment thereof, or by law. and such corpora-
tion, but for the provisions of this section,
would not be able to take or hold the same
or some part thereof on account of the limi-
tations as to the amount of property of said
corporation proscribed by the charter or any
amendment thereof, then in every such case
It shall be lawful for such corporation to
take and hold such real and personal estate,

or stich part thereof as aforesaid, upon con-
ditions stibsequent, nevertheless, that such
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corporation shall obtain from the general as-

sembly authority to take and hold real and
personal estate to an amount large enough
to include, in addition to its other property,

the property given to such coi'poration by
will as aforesaid, and that the application to

the general assembly shall be made within

one year from the tinal probate of the will

under which the gift is taken as aforesaid.

§ 9. Corporations whose charters or articles

of association shall expire by their own limi-

tation, or shall be annulled by forfeiture or

otherwise, shall nevertheless be continued

bodies corporate for the term of three years

after the time when they would have been

so dissolved, for the purpose of prosecating'

and defending suits by or against them and
j

of enabling them to settle and close their

concerns, to dispose of and convey their prop-

erty and to divide their capital stock; but
not for the purpose of continuing the busi-

ness for which such corporations have been
or may be established.

§ 10. Whenever final judgment shall be
recovered against any turnpike or other cor-

poration authorized to receive tolls, the fran-

chise of such corporation, with all the rights

and privileges thereof so far as relates to the
receiving of toll, and akso all other corporate
property, may be taken on execution and
sold in the same manner as real estate be-

longing to corporations is liable by law to

be taken and sold on execution.

Executions against corporations. Cli. 257, §§ 22,

23.

§ 11. In the sale of the franchise of any
corporation, the person who shall satisfy the
execution with all legal fees and expenses
thereon, and who shall agree in consideration
thereof to take such franchise for the short-

est period of time and to receive during that
time ail such toll as the said corporation
would by law be entitled to demand, shall

be considered as the highest bidder.

§ 12. The return of the officer on such
execution shall transfer to the purchaser all

the privileges and immunities which by law
belonged to said corporation so far as re-

lates to the riglit of demanding toll; and the
officer shall, immediately after such sale, de-

liver to the purchaser possession of all the
toll-houses and gates belonging to said coi'-

poration. in whatever county the same may
be situated, and the purchaser may there-
upon establish, demand and receive to his

own use all the toll which may accrue
within the time limited in the said purchase
of said franchise, and during that time the
corporation shall not be entitled to sue for
such tolls or to prosecute for any penalty for
the non-payment thereof.

§ 13. Any person who shall purchase the
franchise of any turnpike or other corpoi'a-

tion, and the assignee of sucli person, may
I'Bcover, in an action of the case, any penal-
ties imposed by law for an injury to the

franchise or for any other cause and which
such corporation would be entitled to recover
during the time limited in the said pui'chase
of the franchise, and during that time the
conwration shall not be entitled to prosecute
for such penalties.

§ 14. The corporation whose franchise shall

have been sold as aforesaid shall, in all other
respects, retain the same powers and be
bound to the discharge of the same duties
and liable to the same penalties and forfeit-

ures as before such sale.

§ 15. Such corporation may, at any time
Avithin three months of such sale, redeem the
franchise by paying or tendering to the pur-
chaser thereof the sum that he shall have
paid therefor, with twelve per centum in-

terest thereon, but without any allowance
for toll which he may have received; and
upon such payment or tender, the said fran-
chise and all the rights and privileges thereof
shall revert, and belong to said corporation
as if no such sale had been made.

§ IG. The franchise and property of a rail-

road corporation may be redeemed by it, or
any mortgagee thereof, from sale on execu-
tion, by paying or tendering to the purchaser
the sum paid therefor at such sale, with in-

terest, at any time Avithin sixty days after
the final determination of any writ of eiTor to

reverse the judgment upon which such exe-
cution issued, or of any suit to test the valid-

ity of such sale, brought before the fc-ale or
within sixty days thereafter; but nothing
herein shall be construed as authorizing such
a sale.

§ 17. The purchaser of any railroad or
street railway and of the property, rights,

privileges and franchises therewith con-
nected, at a sale under a valid foreclosure
of a legal mortgage thereof, or at a valid
sale under the power of sale of such mort-
gage, or at a valid sale under the orders and
directions of any court of competent juris-

diction, and the grantee and successors in

title of any such purchaser, shall be subject
to all and the same duties, liabilities, re-
strictions and other provisions I'especting
such railroad or street railway, or aris-
ing from tlie construction, maintenance
and operation thereof, and shall have all and
the same powers and rights relating to such
railroad or street railway and the construc-
tion and maintenance and operation thereof,
which the corporation by which said mort-
gage was made, or which was the owner of
such railroad or street railway at the time of
such sale, was subject to and had at the time
of said sale.

§ 18. Any such purchaser of any such rail-

road or street railway, and of such property,
rights, privileges and franchises, shall have
tlie right and is hereby authorized and em-
powered to sell, assign, transfer and convey
all and singular such I'ailroad or street rail-

way and such property, rights, privileges and
franchises so purchased by him, to any le-

gally-organized corporation duly created and
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empowered to construct, maintain and oper-

ate a railroad or street railwaj', and to pur-

chase and maintain and operate and use any
such railroad or street railway, and such
propei-ty, rights, privileges and franchises,

upon such tei-ms and conditions as may be
mutually agreed upon between such pur-

chaser and such corporation; and the person
so selling any such railroad or street railway
and such property, rights, privileges and
franchises to such corporation, may receive

in payment for the same the stock or lionds

of such corporation at not less than the par
value thereof.

§ 19. All records of transfers of stock of

corporations incorporated by the sole au-

thority of this State, shall be made and kept
within this State: and the officer of every
such corporation, whose duty it maj' be to

record the transfer of shares in the capital

stock thereof, shall at the time of his election

or appointment be a resident of the Slate;

and whenever such officer shall cease to be
a resident therein, his office shall become
vacant.

§ 20. The delivery of a certificate of stock
of a corporation, transferable only on the
books of the corporation on surrender of the
certificate, to a bona fide purchaser or pledgee
for value, together with a written transfer
of the same or a w'ritten power of attorney
to sell, assign, and transfer the same, signed
by the owner of the certificate, shall be
sufficient delivery to transfer the title

against all parties; but no such transfer shall
affect the right of the corporation .to pay
any dividend due upon the stock, or to treat
the holder of record as the holder in fact,

until such transfer is recorded, or presented
for record, upon the books of the corporation,
or a new certificate is issued to the person
to whom it has been so transferred.

[Ofl5cer's deed recorded on company's book vests
defendant's title to shares without transfer by
company. Lippett v. Paper Co., 14 R. I. 301.
Shares " assijjnable oniy on the booljs " do not

pass by assignment not made or recorded on
books. Id.
No record is required to perfect transfer of

stock, unless required bv charter or bv-laws.
Sayles v. Bates, 1.5 R. I. 342; s. c, 5 Atl. Rep. 49T.
Held, that under conditions in a certain charter,

the corporation could not bo compelled to transfer
upon its books stock sold. Sweetlana v. Quid-
nick Co., 11 R. I. 328.
Transfer of corporate stock with intent to hin-

der, delay and defraud creditors is void. Beck-
with v. Burrough, 14 R. I. 3G6.]

§ 21. Every corporation created under the
authority of this State shall have a place of
business within the State and shall have a
clerk, treasurer ov other agent, who shall
reside therein.

Foreign corporation must appoint attorney for
process. Ch. 253, § 36.

§ 22. Every coi-poration hereafter created
shall be subject to the provisions of this
chapter, and its charter or articles of asso-

ciation may be amended or repealed at the
will of the general assembly.

See Const., art. I, § 12.

[See Gardner v. Ins. Co., 9 R. I. 194; State v.

Mfg. Co., 18 id. 16; s. c, 25 Atl. Rep. 246.]

§ 23. Corporations created by charter, if

no time is limited therein, shall be organized
within two years from the passage of their

respective acts of incorporation. The char-
ters of all corporations failing to comply
with the provisions of this section shall be-

come void.

§ 24. Every corporation created by charter,

hereafter organized, or which shall hereafter
increase its capital stock, shall, within thirty

days after organization or after such in-

crease, file in the office of the secretary of

State a certificate, under oath of its treas-

urer or such officer as may be duly author-
ized by the corporation to make the same,
setting forth the name of the corporation,
the date of organization and the amount of
capital stock actually paid in upon or-

ganization, the amount of increase of capi-

tal stock paid in, with the date thereof, the
town in which such coiporation is located,

and the name and post-office address of its

treasurer.

Increase and decrease of stock. Ch. 176, §§ 7, 8.

§ 25. Every corporation other than religi-

ous, literary or charitable corporations, and
every incorporated city, but not including

towns, shall pay weekly to the employes en-

gaged in its business the wages earned by
them to within nine days of the date of such
payment, unless prevented by inevitable cas-

ualty: Provided, however. That if at any
time of payment any employe shall be absent
from his place of labor, he shall be entitled

to said payment at any time thereafter on
demand.

[See State v. Mfg. Co., 18 R. I. 16; s. c, 25 Atl.

Rep. 246.]

§ 2G. Any corporation violating any of the
provisions of the preceding sectioia shall be
punished by a fine of not less than one hun-
dred dollars nor more than one thousand dol-

lars, one-half thereof to the use of the com-
plainant and the other half to the use of the
State: Provided, Complaint for such viola-

tion is made within thirtj* days from the
date thereof.

[See State v. Mfg. Co., 18 R. I. 16; s. c, 25 Atl.
Rep. 246.]

§ 27. Whenever any corporation is insolv-
ent, or whenever, by reason of the fraud,
negligence, misconduct or continued absence
from the State of the executive officers of
any corporation whose stockholders have
neglected, refused, or omitted for an unrea-
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sonable time to hold meetings or attend to

its concerns, the estate and effects of such
corporation are being- misapplied or are in

danger of being wasted or lost, or whenever
any corporation has done or omitted to do
any act, which act or omission is ground for

the forfeiture of its charter at law, the ap-

pellate division of the supreme court may,
upon the petition of any stockholder or

creditor of such corporation, and upon such
reasonable notice as the court may prescribe,

decree a dissolution of such corporation and
appoint a receiver of its estate and effects,

or may appoint such receiver without decree-
ing a dissolution.

Proceedings in insolvency. Ch. 274, § 11.

§ 28. Such receiver shall take charge of the
estate and effects of such corporation and
collect the debts and property due and be-

longing to it, sell, and convert such property
into cash; with power to prosecute and de-

fend suits in Its name or otherwise, to ap-

point agents under him, and to do all other
acts, which might be done by such corpora-
tion, that may be necessary for the final

settlement of its unfinished business and the
winding up of the coi^poration. The powers
of such receiver may be continued as long
as the court deems necessary for said pur-
pose.

§ 29. The receiver shall pay all debts due
from such corporation, if the funds in his
hands are sufficient therefor, and if not
he shall distribute the same ratably among
the creditors who prove their debts in the
manner directed by any order or decree of
the court for that purpose. If there is a
lialance remaining after the payment of the
debts, the receiver shall distribute and pay
it to and among the stockholders of the cor-
poration or their legal representatives.

§ 30. The court shall have jurisdiction in
equity of the application and of all questions
arising in the proceedings thereon, and may
make such orders and injunctions and de-
crees therein as justice and equity require.

CHAPTER CLXXX.

Of Manufacturing Corporations.

Sec. 1. Individual liability of stockholders for
debts of corporations.

2. Certificate of payment of capital stock,
how made and recorded.

3. Liability for neglect.
4. Of reduction of amount of capital stock.
5. Liability of stockholders, if capital stock

be withdrawn before payment of debts.
6. Liability of directors for making a divi-

dend when company Is insolvent.
7. Notes given for stock are not to be con-

sidered payment.
8. Of appraisal of property of manufactur-

ing corporations.
9. Compensation of the assessors.

10. Certificate to be made and recorded.
11. Annual certificate to be filed by corpora-

tion.
12. Liability of the stockholders if certifi-

cate is not filed.

Sec. 13. Limitation of liability of members of
manufacturing corporations.

14. How stockholder may exempt himself
from liability.

15. Debts not to exceed capital stock paid
in; liability of directors for excess.

16. Director absent or not assenting may ex-
empt himself from liability.

17. A manufacturing corporation heretofore
incorporated may adopt provisions in
this chapter, how.

18. Of the certificates required of manu-
facturing corporations.

19. Estate of manufacturing corporations
liable for debts of.

20. Liability of otttcers for false certificate.
21. Remedy against any officers who are

liable for debts of company.
22. Proceedings for enforcement of liability

of stockholder.
23. Stockholders liable for contribution.
24. Remedy of officer who has paid debt of

comoany.
25. Persons and property of stockholders ex-

empt, when.
26. Who liable for debts of company, on stock

hold in fiduciary cap.icity.
27. Who affected by this chapter.

Section 1. The members of every incorpo-

rated manufacturing company shall be
jointly and severally lial)le for all debts and
contracts made and entered into by such com-
pany, except as hereinafter provided, until

the whole amount of the capital stock fixed
and limited by the charter of said company,
or by a vote of the company in pursuance of
the charter or law, shall have been paid in

and a certificate thereof shall have been
made and recorded in a book kept for that
purpose, in the office of the town clerk of
the town wherein the manufactory is es-

tablished, and no longer, except as herein-
after provided.

Limitation of liability. § 13, post. Exemption
from. § 14. Enforcement of. §§ 22, 23. Stock
held in fiduciary capacity, who liable. § 26.

[Paid corporate stock cannot be assessed with-
out special authority in the charter or bv statute.
Atlantic, etc., Co. v. Mason, 5 R. I. 463. And
when so authorized, can be made at a special
meeting only when notice Is duly given to stock-
holders of the purpose of the meeting. Id.
An illegal assessment on stock cannot be made

good, upon the footing of contract, from an as-
sent, to be presumed from assent to former Illegal
assessment of lesser amount. Id.
Personal liability extends to all persons who

«*ere stockholders when debt was contracted, and
also to all persons who were stockholders when
the liability was enforced by legal process, but
not to persons becoming stockholders after debt
was contracted and ceasing to be such before lia-

bility was enforced. Savles v. Bates, 15 R. I.

342; s. c, 5 Atl. Rep. 497.
Trustees and married women obliged to contrib-

ute. Id. Executors and administrators can plead
statute of limitations. Id. Debts represented bv
bonds are contracted when bonds are Issued. Id.
Stockholders, living and dead, held for corporate

debts. Bank v. Steam Factory, 6 R. I. 154.
It is not competent for a stockholder to avoid

payment of an execution levied upon his property
iipou ground that the fee required to be paid
into the State treasiu-y before charter should take
effect, had not been paid, because he is, as a mem-
ber of the supposed corporation, estopped, when
pursued by a creditor thereof, from denying its
existence. Slocum v. Providence, etc., Co., 10
R. I. 112.
When paid stock may be assessed after altera-

tion of charter. Gardner v. Ins. Co., 9 R. I. 194.
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The corporation Is Dot a necessary party to an
action of debt against the stockholders. Bauli v.
Angel 1. 18 K. I. 1; s. c, 29 Atl. Rep. 500.
A plea to enforce the statutory liability of

stockholders cannot be maintained until after
judgment against the corporation and execution
returned unsatisfied. Allen v. Arnold, 31 Atl.
Rep. 268.]

§ 2. The president and directors, with the
treasurer and clerk of such company, within
ten days after the payment of the last In-

stallment of the capital stoclc fixed and
limited by the charter or by vote of the
company, in pursuance of the charter or of
law, shall make a certificate stating the
amount of the capital so fixed and i)aid In,

which certificate shall be signed aud sworn
to by the president, treasurer aud clerk and
by a majority of the directors, aud they shall,

within said ten days, lodge the same to be
recorded in the book kept as aforesaid In
the officu of the town clerk of the town
wherein the manufactory shall be estab
lished. In case of increase of the capital
stock of said companies, like proceedings
shall be had as to the amount added and
paid in.

Notes not to be considered payment. § 7, post.

[See Leighton v. Campbell, 17 R. I. 51; s. c, 20
Atl. Rep. 14.]

§ 3. If any of said officers shall refuse or
neglect to perform the duties required of
them as aforesaid, they shall be jointly aud
severally liable for all debts of the company
contracted after the expiration of said ten
days and before such certificate shall be
recorded as aforesaid.

[The words " debts contracted " do not include
torts of the corporation, nor judgment against
the corporation founded on such torts. Leighton
V. Campbell, 17 R. I. 51; s. c. 20 Atl. Rep. 14.]

§ 4. Every such company may, by a vote
at any meeting called for that puii)ose, re-

duce its capital stoclc wltliin the limits au-
thorized by its charter, and in such case a
certified copy of tlie vote sliall, witliin ten
days after the passage thereof, be recorded
as aforesaid; and in default thereof, the di-

rectors of the company shall be jointly and
severally liable for all debts of the company
contracted after said ten days, and before the
recording of the copy of the vote as afore-
said.

Increase and decrease of stock. Ch. 176, §§ 7, 8.

rSee Leisrhton v. Campbell, 17 R. I. 51; s. c, 20
Atl. Rep. 14.]

§ 5. If any part of the capital stoclv of
such company shall be withdrawn aud re-

funded to the stockholders before payment
of all the debts of the company contracted
previously to tlie recording of the copy of the
vote reducing the capital stock, as in the

preceding section required, all the stock-
holders of the company shall be jointly and
severally liable for the payment of said last
mentioned debts.

§ G. If the directors of any such company
shall declare and pay any dividend when
the company is insolvent, or any dividend
the payment of which would render it insol-
vent, thej- shall be jointly and severally lia-

ble for all the debts of the company then
existing and for all that shall be thereafter
contracted so long as they shall respectively
continue in office: Provided, That the amount
for which they shall all be so liable shall not
exceed the amount of such dividend, and
that if any of the directors shall be absent
at the time of making the dividend or shall
object thereto and shall file their objections
in wi-iting with the clerk of the company,
they shall be exempted from such liability.

[Directors are liable In equity as trustees for a
fraudulent breach of trust. Hodges v. Screw Co..
1 R. I. 312.
The prin'.ary party to sue for such breach of

trust is the corporation, but if it refuses to sue
or is under control of tlie tcuilty directors, stock-
holders may sue in their individual names. Id.
Directors are not personally responsible for a
violation of charter, where such violation resulted
from a mistake as to their powers, provided such
misti'ke did not proceed from a want of prudence.
Id.
Xew shares distributed are not income and do

not belong to life tenant. Brown v. Larned.
Petitioners, 14 R. I. 371.
Stock dividend is not " income, profits or in-

terest." Parker v. Mason, 8 R. I. 427.]

§ 7. No note or obligation given by any
stockholder, whether secured or pledged or
otherwise, .shall be considered as payment of
any part of the capital stock, and no loan
of money shall be made by any such com-
pany to any stockholder therein; and if any
such loan shall be made to a stockholder, the
officer who shall make it, or Avho shall as-
sent thereto, shall be jointly and severally
liable to the extent of such loan and in-
terest for all the debts of the company con-
tracted before the repayment of tlie sum so
loaned.

§ 8. In case any manufacturing company
owning a manufacturing establishment has
obtained or shall obtain a charter of incor-
poration, and all the members of the corpo-
ration shall be memlnn-s of the company, or
tlie members of the corporation not mem-
bers of the company shall own less than
one-third of the stock of the corporation,
the manufacturing establishment, including
the real estate and machinery conveyed by
the company to the corporation, shall be ap-
praised by the assessors of taxes of the
towns wliereiu such manufactory shall be
situated, and the amount of the capital stock
of such corporation represented by sucli real
estate and machineiy shall not exceed the
sum at wlileh the same may be appraised as
aforesaid, either in the whole under the pro-
visions of this chapter, or in any part which
may be exchanged by any member of the
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company for shares in the stocli of such
corporation, or in which lie may pay assess-

ments laid on his shares in the same.
§ 9. Such assessors shall receive for their

services in appraising such real estate and
machinery the sum of ten dollars, to be
equally divided between such of them as

may act in the premises, not being- less than
a majority of the whole number, together

with their necessaiy expenses in making
such appraisement, to be paid by the corpo-

ration.

§ 10. A certificate of such appraisement,
signed and sworn to by the assessors mak-
ing the same, shall be first recorded as afore-

said, in addition to the certificate required

by section two of this chapter, before the

liability of the members of such corpora-

tion for the debts and contracts of the same
shall cease.

§ 11. Every manufacturing company in-

cluded within the provisions of this chapter
shall file in the office of the town clerk of

the town where the manufactory is estab-

lished, and every manufacturing corporation,

included within the provisions of this chap-
ter, which has no manufactory established

in any town in this State, shall file in the
office of the town clerk of the town in this

State where an office of the coii>oratiou is

located, annually, on or before the fifteenth

day of February, a certificate signed by a
majority of the directors, truly stating the
amount of its capital stock actually paid in.

the value as last assessed for a town tax of

its real estate, the value of its personal as-

sets and the amount of its debts or liabili-

ties, on the thirty-first day of December
of the year next preceding.

§ 12. If any such companies fail so to do.

all the stockholders of such company shall

be jointly and severally liable for all the
debts of the company then existing and for

all that shall be contracted before such no-

tice shall be given, except as hereinafter
provided, unless such company shall have
become insolvent and assigned its property
in trust for the benefit of its creditors, in

which case the obligation to give such no-
tice by the filing of such certificate shall

cease.

[Filing certificate, under section 11, which is

not in fact true, does not relieve the stockholders
from liability. Consdon v. Winsor, 17 R. I. 236:
s. c, 2: Atl. Fep. 540.
The corporation is not a necessa.-y party to an

action of debt against the stockholders brought
under above section. Bank v. Angell, IS R. I. 1;
s. c, 29 Atl. Rep. 500.]

§ 13. The liability of members of an in-

corporated manufacturing company provided
by sections one and twelve of this chapter,
and of the members of such corporations
under other statutory provisions, for the
debts of such company hereafter contracted
or for oljligations hereafter incurred, sliall

be and hereby is limited to the shares of
such members in such corporation paid up

to the par value thereof; and if the corpo-
ration shall fail to file the certificate pro-
vided to be filed under the provisions of sec-
tion eleven of this chapter, such members
shall be liable for said debts and obligations
in an additional amount up to but not ex-
ceeding the said par ' value of their said
shares.

[See Bank v. Angell, IS R. I. 1; s. c, 29 Atl.
Rep. 500.]

§ 14. If such certificate be not so made
and filed by a majority of the directors or
other oflicers of such company, any stock-
holder thereof may exempt himself from
liability for the debts of the company in

consequence of sucli neglect, by tiling in

the office of the town clerk of the town
where the manufactory or corporation is es-

tablished, or, in case such company ha.s no
manufactory established in any town in

this State, then in the office of the town
clerk of the town in this State where an
office of the corporation is located, on or
before the twenty-fifth day of the same Feb-
ruary, a true return, under oath, of the sit-

uation of the said corporation, as required
by the provisions of this chapter, as nearly
as he can ascertain the same, or by filing in

the said office a statement, under oath, that
a majority of the directors or other officers

of such company have been requested by
him to make the return required, and that
they have refused or neglected so to do,

and that the stockholder is not able to make
the required return; such statomont so made
by a stockholder and filed as aforesaid shall

be published in some daily newspaper pub-
lished in Providence, and, If said corpora-
tion is located without the county of Provi-
dence, in a newspaper in the county where
the corporation is located.

§ 1.5, The whole amount of the debts which
any such corporation shall at any time owe
shall not exceed the amount of its capital
stock actually paid in; and in case of any
excess, the directors under whose adminis-
tration it shall happen shall be jointly and
severally liable, to the extent of such ex-
cess, for all the debts of the company then
existing, and for all that shall be contracted
as long as they shall respectively continue
in office, and until the debts shall be reduced
to the amount of the capital stock of such
compan3' paid in.

[The words " debts contracted " do not include
torts of the corporation, nor judgment against it

founded on su^^h torts. Leighton v. Campbell, 17
R. I. 51; s. c, 20 Atl. Rep. 14.]

§ 16. Any director who shall be absent at
tlie time of contracting any debt contrary
to the foregoing pi'ovisions. or who shall ob-
ject thereto, may exempt himself from said
liability by forthwith giving notice of the
fact to the stoclvholders at a meeting which
he may call for that purpose.
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§ 17. If any manufacturing company here-

tofore incorporated, having a capital paid

in of thirty thousand dollars or upwards,
shall, at any legal meeting called for that

purpose, vote to adopt the provisions con-

tained in this chapter, and shall also cause

to be recorded, as provided in section

two of this chapter, a certificate, signed

by the president, treasurer, clerk and a

majority of the directors, stating The

amount of the capital actually paid in,

and, if any part thereof has been divided

or withdrawn, stating also the amount of

the debts and credits and an estimate of the

value of the real and personal estate of said

corporation, for the purpose of carrying on
the business thereof at the time of making
such certificate; and if the said officers shall

make oath that they have carefully exam-
ined the records and accounts of said corpo-

ration, and faithfully estimated the value
of the property and the funds thereof, and
that said certificate by them signed is true,

according to their best knowledge and be-

lief; then no stockholder shall be liable for

any of the debts of the said company con-
tracted after the recording of such certifi-

cate, except for the causes and in the man-
ner hereinbefore provided.

§ 18. If by the terms of any act Incorpo-
rating a manufacturing company, directors,

managers, or the like, are net required to be
chosen and none are chosen under and by
virtue of the by-laws of the corporation, the
certificates required by sections two, eleven
and seventeen of this chapter, signed and
sworn to by the officers required to be
chosen by the charter or by-laws, shall have
the same effect as if signed and sworn to by
the officer or officers and a majority of the
directors required by said sections two,
eleven and seventeen.

§ 19. The real and personal estate of every
manufacturing corporation incorporated un-
der, or which shall vote to adopt the pro-
visions of this chapter, shall be liable to be
attached and taken, levied on and sold for
the debts and liabilities of the company on
any writ of attachment or execution Issued
against the company for such debt or lia-

bility, the writ to be a writ of attachment in

common form, and the courts issuing execu-
tions against such corporations shall conform
their executions so as to carry out the pro-
visions of this section.

§ 20. If any certificate made or any pub-
lic notice given by the officers of any manu-
facturing company, in pursuance of the pro-
visions of this chapter, shall be false in any
material representation, all the officers who
shall have signed the same, knowing it to
be false, shall be jointly and severally lia-

ble for all the debts of the company con-
tracted while they were stockholders or offi-

cers thereof.

[Filing a false certificate does not relieve stock-
holders from llnbllitv. Contrdon v. Wlnsor, 17
R. I. 236; s. c, 21 Atl. Rep. 540.]

lOU

§ 21. Whenever any of the officers of any
manufacturing company shall be liable, by
the provisions of this chapter, to pay the

debts of such company or any part thereof,

any person to whom they may be so liable

may have an action of the case against any
one or more of the said officers, and the

declaration in such action shall state the

claim against the company and the ground

on which the plaintiff expects to charge the

defendant personally, and such action may
be brought, notwithstanding the pendency of

an action against the company for the re-

covery of the same claim or demand, and
both of the actions may be prosecuted until

the plaintiff shall obtain the payment of

his debt and the costs of both actions.

§ 22. All proceedings to enforce the lia-

bility of a stockholder for the debts of a
corporation shall be either by suit in equity,

conducted according to the practice and
course of equity, or by an action of debt

upon the judgment obtained against such

corporation, and in any such suit or action

such stockholder may contest the validity

of the claim upon which the judgment
against such corporation was obtained, upon
any ground upon which such corporation

could have contested the same in the action

in which such judgment was recovered.

[Stockholders are liable to arrest on execution
against the corporation. Pennlman, Petitioner, 11
T> T 333
A corporation is not a necessary party to an

action of debt against the stocljholders broiiRlit

•ander above section. Bank v. Angell, 18 R. I. 1;

s. c. 29 Atl. Rep. 500.

All persons who were stockholders when the

debts were contracted, and also all persons who
were stockholders when the liability for the debt
was enforced, could be made to contribute. Sayies

V. Bates. 15 R. I. 342; s. c, 5 Atl. Rep. 497.

Trustees holding stock in trust are liable to con-

tribute from the ti-ust funds in their hands. Id.]

§ 23. Any stockholder who shall, whether

voluntarily or by compulsion, pay any debt

of the company for which he is made liable

by the provisions of this chapter, may re

cover the amount so paid in an action of

the case against the company, in which ac

tion the property of the company only shall

be liable to be taken and not the person or

property of any stockholder of the company;
or the person who shall have so paid such

debt of the company may proceed in the

appellate division of the surpeme court in

equity, for contribution, against any one or

more' of the stockholders who were originr

ally liable vath him for the payment of said

debt, and may recover against each of them
their just and equitable proportion thereof.

[Actions against stockholders for debts of a cor-

poration involve complex contributions among the
stockholders and are the proper sub.iect of equi-

table jurisdiction. Atwood v. Bank, 1 R. I.

376.]

§ 24. Any officer of a manufacturing com-

pany who shall pay any debt of the company,

for which he is made liable by the provisions
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of this chapter, may recover the amount so

paid in an action against the company for

money paid for their use, in which action
the property of the company only shall be
liable to be taken and not the person or
property of the stockholder.

§ 25. No person shall hereafter be impris-
oned or be continued in prison, nor .shall the
property of any such person be attached,
upon an execution issued upon a judgment
obtained against a corporation of which such
person is or was a stockholder.

[Stockholders are liable to arrest on execution
against the corporation. Penniman, Petitioner, 11
R. I. 333.]

§ 20. No person holding stock in any manu-
facturing company as executor, administra-
tor, guardian or trustee, and no person hold-

ing such stock as collateral security, shall

be personally subject, by virtue of stich

stock, to any liabilities as a stockholder of
such company, but the person pledging such
stock shall be considered as holding the
same and shall be liable as a stockholder ac-

cordingly, and the estates and funds in the
hands of such executor, administrator, guard-
ian and trustee shall be liable in his liands

in like manner and to the same extent as
the deceased testator or intestate or the
ward or person interested in such trust fund
would have been, if they had respectively
been living and competent to act and had
held the same stock in their own names.

See § 23, note.

§ 27. All manufacturing corporations here-
after created shall be subject to the pro-

visions of this chapter.

TITLE XXII. OP REAL AND PERSONAL,
ESTATES.

CHAPTER CCVI.

Of Liens.

Sec. 14. Petition against a corporation, where
filed.

§ 14. In case a petition shall be filed against
any corporation, it shall be filed in the county
in which an action against such corporation
is required to be commenced.

TITLE XXVI. OP ACTIONS, OP PLEADING
AND PRACTICE, AND OP PROCEDURE IN
COURTS.

CHAPTER CCXXXIII.

Of Civil Actions.

Sec. 3. Venue of actions and suits.
4. Same.
5. Suits to be abated, if brought otherwise.

§ 3. Personal or transitory actions and
suits brought by or against corporations

shall, if brought in either division of the
supreme court, be brought either in the
county, and shall, if brought in a district

court, be brought either in the district, in

which the other partj^ or some one of the
other parties dwells, or in the county or
district, respectively, in which the defend-
ant or some one of tlie parties defendant
shall be found, or in which the corporation
is located by its charter, or. if not located
by its charter, in which the annual meetings
of the corporation are required to be, or, if

not required to be, are actually holden:
I'rovided, That suits and proceedings in

equity, and other matters Avithin the juris-

diction of the appellate division, arising in

Kent and Bristol counties, shall be brought
in said division in Providence.

See ch. 177, § 1, subd. 4, cross-references.

§ 4. If no one of the parties plaintiff or
defendant dwell within the State, and the
corporation be established out uf the State,

such personal or transitory action or suit by
or against it may be brought in any county
or district, respectively.

§ 5. All actions and suits brought contrary
to the provisions of the preceding four sec-
tions, shall be abated.

TITLE XXVII. OP W^RITS AND EXECU-
TIONS, AND OP THE SERVICE THEREOF.

Ch. 2."»3. Of the service of writs.
v!.")t. Cert.iin provisions concerning attach-

ments.
257. Of the service of executions.

CHAPTER CCLIII.

Of the Service of Writs.

Sec. 2. Writ of summons, how served; in tene-
ment cases may be served by posting;
on foreign corporation, how served.

20. Service of writ of attachment of shares
in corporations, or of personal projjcrty
in hands of trustee.

33. Lien on shares in corporation, not af-
fected by attachment.

36. Foreign corporations to appoint resident
attorney by written power.

37. Same.
38. Authenticated copy of power to be filed

with secretary of State; and certified
copies to be received in evidence.

39. Attorney to be maintained by appoint-
ment from time to time.

40. Service on attorney binds the principal.
41. Penalty for actmg as agent or officer of

such corporation, if attorney is not
appointed.

42. Foreign insurance companies excepted
from sections 36 to 41.

§ 2. A writ of summons shall be served
by reading the same to the person to
be summoned, or by leaving an .ittested copy
thereof with him or with some person liv-

ing at his last and usual place of abode;
or if such writ be issued against any com-
pany incorporated in this State, by leaving
an attested copy of such Avrit, if a bank,
with the cashier thereof; if an insurance
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company, Avith the president or secretary

thereof;" and if any other corporation, with

the treasnrer thereof or the person executing

the duties of the treasurer tlioreof ; or in such

other mode as the charter of such corpora-

tion may prescrilie: Provided, That in ac-

tions for recovei'y of tenements let or liehl

at will or by sufferance, service of a writ of

summons may be made by personal service

as above prescribed or by posting an at-

tested copy thereof on the main door of the

premises. And when a writ of summons
shall be issued against a foreign corporation

doing business in this State, it shall be served

by leaving an attested copy thereof with any
cierk or agent in this State of such corpora-

tion, or with the attorney of such coriwration

appointed under the law upon whom service

may be made as against such corporation.

See ch. 177, § 1, subd. 4, cross-references.

§ 20. Wlieuever a writ shall command the

attachment of the shares of the defendant in

any corporation, or of his personal estate in

the hands of any person, copartnersiiip or

corporation, as trustee, it shall be served by
leaving an attested copy thereof, having en-

dorsed thereon the date and lime of day of

such service, with the person or some mem-
ber of the copartnership named in such
writ as trustee; or if such trustee, or the
corporation whose shares shall be directed

to be attached, shall be a bank, with the
cashier thereof; if an insurance company,
witli the president or secretary thereof; and
If any other corporation, it shall be served
by leaving an attested copy thereof at the
manufactory where the person is employed
whose wages are to be trusted, or at the
usual place where the payment of said wages
is made, upon the treasui'er thereof, or the
person executing the duties of treasurer
thereof, or the agent or superintendent
thereof, or at the office of sucli cor-

poration with some person there em-
ploj'ed; and such otficer shall also leave
an attested copy of such writ, so en-

dorsed, with the defendant or with some
person living at his last and usual place of
abode, or if he have none within the pre-

cinct of such officer, the latter shall send such
copy to the defendant by mail, if his address
is known to or can be ascertained by such
officer.

[In Rhodo Island, equitable or executory right
to or iiil(>rest in corporate stock is not attach-
al>le. Lippitt v. Paper Co., 15 R. I. 141; s. c, 23
Atl. Rep. 111.]

§ 33. Notliing herein contained shall be
so construed as to destroy or impair any
lien or claim of any person or body corpo-

rate upon any stock or shares attached un-

der the provisions of this chapter.

§ 30. No corporation, unless incorporated
by the general assembly of this State, or
under general law of this State, excepting
national banking associations or other cor-

porations existing under the laws or by the

autliority of the United States, shall carry

on within this State the business for which
it Avas incorporated, unless it shall have
complied with the following sections of this

chapter.

§ 37. Every such foreign corporation shall

appoint by written power some competent

person resident in this State as its attorney,

witli authority to accept service of all pro-

cess against such corporation in this State,

and upon whom all process, including the

process of garnishment, against such corpo-

ration in this State may be served, and who,
in case of garnishment, when the fees there-

for shall have been paid or tendered, shall

make the affidavit required by law in such

cases, and who shall cause an appearance to

be entered in like manner as if such corpo-

ration had existed and been duly served

with process within this State.

§ 3S. A copy of such power of attorney,

duly certified and authenticated, shall be

fileil with the secretary of State; and copies

thereof, duly certified, shall be received in

evidence in all courts of this State.

§ 30. If such attorney shall die or resign or

be removed, such corporation shall make a
new appointment as aforesaid and file a
copy with the said secretary as above pre-

scribed, so that at all times there shall be
within this State an attorney authorized to
accept service of process and to enter an
appearance as aforesaid; and no such power
of attorney shall be revoked imtil after a
like power shall have been given to some
other competent person resident in this

State, and a copy thereof filed as aforesaid.

§ 40. Service of process iipon such attor-

ney shall be deemed sufficient service upon
his principal.

§ 41. No person shall act within this State,

as agent or officer of any such foreign corpo-
ration, unless siich con^oration shall have
appointed an attoi-ney as hei"einbefore pro-

vided, and every person so acting shall be
fined one thousand dollars.

§ 42. The preceding six sections shall not
be held to apply to foreign insurance com-
panies doing business in this State, but such
companies shall continue to be governed by
chapter one hundred eighty-two.

CHAPTER CCLIV.

Certain Provisions Concerning Attach-
ments.

Sec. 9. Account to be returned by ofHcer of cor-
poration served with writ attaching
defendatifs shares.

§ 9. Whenever any banking association or
incorporated company shall be served with
a copy of a writ attaching its stock or shares,
if a bank, the cashier thereof, if an insur-
ance company, the president or secretary
thereof, and if any other coi-poration. the
treasurer thereof or person executing the
duties of treasurer, shall, if he shall have
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been tendered his fee of two dollars and his
traveling fee as a witness in either division
of the supreme court, and one dollar and
like traveling fee in any other court, render
an account upon oath to the court to which
such writ shall be returnable of what stock
or shares the defendant had in silch com-
pany at the time of the serving of such writ.
Such account shall be filed, in any district
court, on or before the entry-day of the case,
or within the period of six days after such
entry day; and in any other court on or be-
fore the assignment-day of the case.

See ch. 257.

[The writ was served by foreign attachment on
the treasurer of a corporation. The corporation
made Its garnishee's affidavit by its assistant
treasurer. Held, that the affidavit was legal.
Duke V. Locomotive Works, 11 R., I. 599.
Refusal or neglect to answer written Interroga-

tories after rendering " the account In writing
under oath," Is a contempt of court and punish-
able as such. Falk v. Flint, 12 R. I. 14.

Whether the mere equitable title to corporate
stock Is attachable in Rhode Island, query. Beck-
wlth V. Borrough, 13 R. I. 294. Held, not to be In
Lippitt V. Paper Co., 15 R. I. 141; s. c, 23 Atl.
Rep. 111.

Transfer of corporate stock with Intent to hin-
der, delay and defraud creditors Is void. Beck-
wlth V. Burrough, 14 R. I. 366.]

CHAPTER CCIiVII.

Of the Service of Executions.

Sec. 19. Levy on defendant's stock or shares tn
any corporation under attachment.

20. Same subject; sale, how to be made;
deed to vest what title and where to
be recorded.

21. Levy on defendant's stock or shares In
corporation, not under attachment.

22. Levy of execution on final judgment
against corporation if returned unsatis-
fied; scire facias may issue again
against general officers or, if none,
against any member of the corporation.

23. Same subject; liability of officers and
members on scire facias.

§ 19. Whenever any execution shall Issue
against a defendant whose stock or shares
in any banking association or any body cor-
porate established within this State shall
have been attached, the officer charged
therewith shall serve a copy of the same, if

a bank, upon the cashier thereof; if an in-
surance company, upon the president or sec-
retary thereof; if any other corporate body
within this State, upon the treasurer thereof
or person executing tlie duties of treasurer;
and if any foreign corporation, upon the
clerk or agent thereof, or its attorney author-
ized to accept service of process in its be-
half in this State; which shall be deemed a
good and sufficient levy of such execution
upon the stock or shares of the defendant
in such company.

See ch. 254, § 9, note.

Tf3l^i^''*^« ^'^y t° stock is not attachable.
Lippitt V. Paper Co., 14 R. I. 301.]

§ 20. The said stock or shares, or so much
thereof as shall be necessary, shall be ad-
vertised and sold in the same manner as
other personal property levied on by execu-
tion, and a deed or deeds thereof given by the
officer aforesaid shall vest in the purchaser
all the right, title and interest of the de-
fendant in such shares so sold as aforesaid,
and shall be recorded by the recording officer

of such company.

See ch. 254, § 9, note.

§ 21. The stock or shares of any person
whatsoever in any banking association or

in any incorporated company within this

State, or any foreign corporation having an
attorney in this State, appointed by law,

upon whom service of process against it

can be made according to the provisions of

chapter two hundred fifty-three, shall be lia-

ble to be levied on by execution duly ob-

tained, like other personal property; and such
execution being directed to the proper officer

according to law, he may levy the same, in

the manner set forth in the preceding two
sections, upon any stock or shares of the de-

fendant to be found within his precinct, and
shall proceed to advertise and sell and give
deeds thereof in the manner therein pre-

scribed.

See ch. 254, § 9, note.

§ 22. Whenever final judgment for anj^ sum
shall be rendered by any court against any
banking association or any incorporated com-
pany, execution on such judgment shall be
issued against the goods, chattels and real

estate of such coiiioration; and whenever any
such execution shall be, by the officer charged
with the service thereof, returned that he
cannot find sufficient property of such cor-

poration whereon to levy the same, the party
in whose favor such judgment shall have
been rendered may sue out of the office of

the clerk of the court in which such judg-
ment was rendered a writ of scire facias
against the president and directors, trustees,

managers, or other like officers of such cor-

poration, if any such there be. and, if

none, then against so many of the stock-
holders or members thereof as he may think
fit, returnable to such court on a day certain
in such writ to be named.

§ 23. On the return thereof, tmless such
president and directors, trustees, managers,
or other like officers, stockholders or mem-
bers, shall make It appear that they had
not. at the time of service of such writ of
scire facias, within their possession and con-
trol, sufficient property of such corporation
to satisfy such judgment or any part thereof,
such court shall issue execution against such
president, directors, trustees, managers, or
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other like officers, or stockholders or mem-
bers, for the amount of such judgment, with
Interest and costs, as for their own private

debt, but if it shall appear that such olticers,

stockholders or members, had property as
aforesaid to satisfy part of such judgment
only, then an execution as aforesaid shall

issue for such amount only and costs.

TITLE XXIX. OF PROCEEDINGS IN SPEC-
CIAL. CASES.

CHAPTER CCLXXIV.

Of Proceedings in Insolvency.

Sec. 11. To whom this chapter applies.

§ 11. The provisions of this chapter shall

apply to petitions by or against eoi-porations

chartered by or under the authority of this

State. * * * owing debts in this State
to the amount of three hundred dollars or
over, and they or any of them may be

adjudged an ixisolvent under this chapter,
* * * upon * its petition, or upon
petition against * * it or them.

Dissolution, appointment of receiver, etc. Ch.

177, §§ 27-30.

[A foreign corporation Is a " resident " of
State creating It, and a receiver for it under the
Insolvent Law cannot be appointed. Stafford v.
Mills Co., 13 R. I. 310.]

TITLE XXX. OF CRIMES AND PUNISH-
MKNTS.

CHAPTER CCLXXIX.
Of Offenses against Private Property.

Sec. 20. Penalty for fraudulent Issue of stock.

§ 20. Every president, secretary, cashier,
treasurer or other ofl3cer or agent of any
incorporated company or institution who
shall fraudulently issue any stock or cer-
tificate of stock of any such company or
institution, shall be fined not less than one
thousand dollars and shall be imprisoned not
exceeding ten years, nor less than one year.
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ACTIONS: .

^^^e.

corporations may maintain and defend 1"

enforcement of liability by 1^

recovery of amount paid by officers 1'

where to be brought ^^

service of summons on corporations 1"

on foreign corporations 1°> ^^

ADMINISTRATOR:
not liable as stockholder

1°

ARTICLES OF AGREEMENT:
of business corporations, contents 8

corporators to sign °

to be filed in office of secretary of state 8

fees before filing 8

certificate issued upon filing 8

increase of capital stock, amendment for 9

evidence, copies of, as ^

general assembly may amend or repeal 13

ASSESSMENTS:
lien on stock for, how enforced 9

by-laws to regulate sale of stock for H
ATTACHMENT:

against corporation for collection of tax 7

manufacturing company, subject to 17

officer served with writ, to render account of shares 19. 20

BANKING COMPANIES:
created by general assembly *«^

BUSINESS CORPORATIONS:
articles of agreement, contents 8

acknowledgment and filing 8

fees before filing 8

certificate of incorporation 8

meetings for organization :
^

BY-LAWS:
corporation may adopt IC*

transfer of stock, to prescribe for It*, H
what to provide H

CAPITAL STOCK:
amount, articles to state 8

increase of, how effected ^

fees upon 9

decrease of, how effected 9

certificate of increase to be filed 13

of manufacturing companies, stockholders liable till paid 14

certificate of amount fixed and paid in 15

reduction, certificate to be filed 15

withdrawal, liability of stockholders 15

not to be paid by note 15

debts not to exceed 16
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CERTIFICATE OF INCORPORATION (See Articles of Agreement): Page.

issued by secretary of state, from 8
business may be transacted after 9

CONTRACTS:
laws impairing obligations of 5

CORPORATION: ,

creation of, by general laws 5

petitions for acquisitions of franchises to be published 6

tax for organization of 6

DEBTS, CORPORATE:
manufacturing company, liability of stockholders for 14

directors liable for, if certificate is not filed 15

withdrawal of capital, stockholders liable 15

stockholders liable for, if annual certificate is not filed IG

DECREASE:
of capital stock, how effected 9

DIRECTORS:
of manufacturing company, to file certificate of capital paid 15

liable for debts, if not filed 15

certificate of reduction of capital to be filed 15

dividends declared when insolvent, liability 15

liable for excessive indebtedness 16

enforcement of liability 17

DISSOLUTION:
of corporations, decree when made 13, 14

appointment of receiver 14

powers and duties of receiver 14

distribution of assets 14

DIVIDENDS:
paid when insolvent, liability of directors 15

EMPLOYES:
wages, to be paid weekly 13

EXECUTION:
manufacturing company subject to 17

levy on shares of stock 20

sale of stock 20

against corporation, return of levy unsatisfied 20

scire facias to issue in case of such return 20

EXECUTOR:
not liable as stockholder 18

EXEMPTIONS:
of manufacturing companies from taxation 7

EXISTENCE, CORPORATE:
extension after dissolution 12

FALSE CERTIFICATES:
liability of officers for 17

FOREIGN CORPORATIONS:
designation of attorney to receive service of process 19

copy of, to be filed 19

penalty for failure to make 19

FRANCHISES:
petitions to general assembly for, to be published 6

sale of, of toll company under execution 12

rights of purchaser 12

FRAUDULENT:
issue of stock by officers ^^
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GENERAL ASSEMBLY: Page.

petitions to, for franchises, etc., to be published 6

GUARDIAN:
not liable as stockholder 18

INCORPORATION:
general laws to provide for 5

of business corporations 8
INCREASE:

of capital stock, how effected 9
fee to be paid 9
certificate of, to be filed 13

INSURANCE COMPANIES:
created by general assembly 9

JUSTICE OF THE PEACE:
call meetings and preside 11

LIABILITY:
of stockholders, for corporate debts 14
of directors for failure to file certain certificates 15
of stockholders for withdrawal of capital 15

for failure to file certificate of condition 16
limited to par value of stock 16

of directors, for excessive indebtedness 16
exemption of stockholders of certain companies 17
actions to enforce 17

LIEN:
on stock, for assessments and debts due corporation 9

MANUFACTURING COMPANIES:
exemption from taxation 7

stockholders liable for corporate debts 14
purchase of machinery, etc., of firm, etc 15
appraisal of value 15, 16
certificate to be filed in ofl5ce of town clerk 16

liability of stockholders for failure to file 16
exemption of stockholders for liability, certificate to be filed 17
property subject to execution on attachment 17

MEETINGS:
of corporators of business corporations, first, how called 9
manner of calling and conducting, by-laws to prescribe 11

manner of voting, by-laws to prescribe 11

first, notice of, to be given 11
justice of the peace may call and preside at 11
election of officers 11

NAME, CORPORATE:
articles to state 8
existing, not to be adopted 8

OFFICERS:
corporation may appoint and fix compensation 10
tenure, by-laws to regulate 11

election of 11

failure to elect, not to affect existence 11

liability for false certificates 17
debts, corporate, paid by, action to recover 17, 18
liability of, on scire facias 20. 21
fraudulent issue of stock by 21
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ORGANIZATION TAX: Page.

on corporations 6
certificate not issued until paid 6

collection of, how enforced 6, 7

attachment of property 7

PERSON:
term includes corporation 6

PLACE OF BUSINESS:
corporation to have within state 13

POWERS, CORPORATE:
generally specified 10

PREFERRED STOCK:
amount, articles to state 8

PROPERTY:
private, not to be taken without compensation 5
corporation may hold and convey 10

PROXY:
I

voting by, by-laws to regulate 11

RAILROAD COMPANIES:
sale of franchises, property, etc., under execution 12

redemption 12

purchasers subject to same rights and liabilities 12

transfer by purchaser to other corporation 12, 13

REAL PROPERTY:
corporations may hold and convey 10

RECEIVER:
appointment on dissolution 14

powers and duties 14

distribution of assets 14

SCIRE FACIAS:
issue of, upon return of execution unsatisfied 20

liability of ofiicers and stockholders 20
SEAL:

word includes what 6

common, corporation may have 10

SERVICE:
of summons and other writs 18, 19

on foreign corporations 19

foreign corporation to designate attorney 19

STOCK:
shares of, subject to taxation 7

deduction to be made . 7

common and preferred, articles to specify 8
lien on, for assessments or indebtedness 9
shares deemed personal property 10
transfer, by-laws to prescribe manner 10

assessments, by-laws to regulate sale for 11

transfer, records to be kept 13

deUvery, when constitutes 13

to be recorded, effect of failure 13

shares, writ of attachment, ofiicer to render statement 19, 20

levy of execution on 20

sale of, under levy 20

fraudulent issue of 21

capital, amount, articles to state 8

increase of, how effected 9



IJs^DEX TO RHODE ISLAND. 27

STOCK — (Continued)

:

Page.

capital, fees for increase of 9
decrease of, how effected 9
certificates of increase to be filed 13

of manufacturing company, stockholders liable till paid 14
certificate of amount paid to be filed 15
reduction, certificate to be filed 15
withdrawal, liability of stockholders 15

not to be paid by note 15
debts not to exceed 16

STOCKHOLDERS:
meetinga of. (See "Meetings.)

right to vote at meetings 11

of manufacturing company, liability of, for corporate debts 14

withdrawal of capital, liable for debts 15

loans not to be made to 15
liability for failure to file annual certificate 16

liability, hmited to par value of stock 16

exemption of liability for failure to file annual certificate 16

enforcement of liability 17

contribution may be enforced 17

executors, administrators, etc., not liable as 18

TAXATION:
rate on organization of corporation 6

collection of organization tax 6, 7

exemptions, regulation 7
manufacturing company may be entitled to 7

shares of stock, subject to 7

regulations as to, deduction 7

corporation to make statement of stock owned 7

TOLL COMPANY:
franchises sold under execution 12

rights of purchasers 12
redemption 12

TRANSFER:
of stock, by-laws to provide for 10, 11

records of, to be kept 13
ofiicer having charge of records to be resident 13
delivery, when constitutes 13
must be recorded, effect of failure 13

TRUSTEE:
not liable as stockholder 18

TURNPIKE COMPANY. (See Toll Company.)

VOTING:
manner of, by-laws to prescribe 11
by proxy 11
bj stockholders at meetings 11

WAGES:
to be paid weekly 13

WILL:
property devised or bequeathed by, power of corporation to hold 11. 12
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COiSrSTlTUTION OF SOUTH CAROLINA- 1895.

PROVISIONS RELATING TO CORPORATIONS.

Sec.

17.

ARTICLE I.

Declaration of RigMs.

Taxation.
Laws impairing olMigation of contracts,

proliibited.

Private property not to be talien witli-

out just compensation.

ARTICLE III.

Legislative Department.

Sec. 31. State lands not to be donated to corpo-
rations.

34. Special laws prohibited.

35. Lands held by alien corporations.

ARTICLE IX.

Corporations.

Sec. 1. Corporation defined.
2. Charter.
3. Common carrier defined.

4. TiOcal agent.
.5. IMscrlmination.
6. Intersection; transportation.
7. Parallel lines.

8. Domestic charter.
9. Banking corporations.

10. Stocks and bonds of.

11. Election of ofhcers.

12. Business of coi-poratlon.

13. Trusts, etc.

14. The railroad commission.
15. Injuries to employes.
16. Existing charters.
17. Forfeit of franchise.
18. Liability of stockholders.
19. Controlling interest in another corpora-

tion.
20. Right of -way.
21. Provisions to be enforced.

ARTICLE X.

Finance and Taxation.

Sec. 5. Rule for listing shares of stock In cor-

porations.
6. Credit of the State not to be pledged to

corporations; State not to become a
stockholder.

110

ARTICLE I.

Declaration of Rights.

§ 6. All property subject to taxation shall

be taxed in proportion to its value.

See art. X, § 5. Subject of taxation.

Corporation owning no property In State.

§ 217.

§ 240.

§ 8. No * * * law impairin.^ the obli-

gation of contracts, * * * shall be passed,.

Special laws prohibited. Art. Ill, § 34. For-

feiture of franchise. Art. IX, § 17. Charter sub-

ject to amendment. § 1499. Special laws for

foreign corporation operating railroad prohibited.

Art. IX, § 8.

[Has a corporation the rights guaranteed by
the Constitution to natural persons. R. R. Co. v.
Gibbes, 27 S. C. 386; s. c, 4 S. E. Rep. 49.]

§ 17. * * * Private property shall not

be taken for private use without tlie con-

sent of the owuei-. nor for public use with-

out just compeusatiou being first made-
therefor.

See art. IX, § 20, and cross-references.

ARTICLE III.

Legislative Department.

§ 31. Lauds belonging to or under the

control of the State sliall never be donated,
directly or indirectly, to private coiTiorationa

or individuals, or to I'ailroad companies.
Nor sliall such land be sold to corporations,

or associations, for a less price than that
for which it can be sold to Individuals.

This, however, shall not prevent the general
assembly from granting a right of way, not
exceeding one hundred and fifty feet in
width, as a mere easement to railroads across

the State lands, nor to intei-fere with the
discretion of the general assembly in con-
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firming the title to lands claimed to belong
to the State, but used or possessed bj^ other
parties under an adverse claim.

Right of way. Art. IX, § 20. Credit of State

uot to be loaned to corporation. Art. X, § 6.

§ 34. The general assembly of this State
shall uot enact local or special laws con-
cei'niug any of the following subjects or for
any of the following purposes, to-wit:
IV. To incorporate educational, religious,

charitable, social, manufacturing or banking
Institutions not under the control of the
State, or amend or extend the charters
thereof.

Laws impairing obligation of contracts pro-

hibited. Art. I, § 8, note, and cross-references.

Cliarter. Art. IX, § 2. Special charter must
not be granted. Art. IX, § 9.

§ 35. It shall be the duty of the general
assembly to enact laws limiting the number
of acres of land which any alien or any cor-

poration controlled by aliens may own
within this State.

Foreign corporation, right to own property.

§ 1471; see § 1504, subd. 4.

ARTICLE IX.

Corporations.

§ 1. The term corporation as used in this

article includes all associations and joint-

stock companies having powers and privi-

leges not possessed by individuals or part-

nerships, and excludes municipal corpora-
tions.

" Person " and " party " include corporations.

§ 221.

[Distinction between public and private corpora-
tions discussed. "White v. City Council, 2 Hill,

571. Corporation defined and its status indicated.
McCandless v. U. R. Co., 38 S. C. 104; s. c, 16
S. E. Rep. 429.]

§ 2. No charter of incorporation shall be
granted, changed or amended by special law,

except in the case of such charitable,

educational, penal or reformatory corpora-

tions as may be under the control of the
State, or may be provided for in this Con-
stitution, but the general assembly shall

provide by general laws for changing or

amending existing charters, and for the
organization of all corporations hereafter to

be created, and any such law so passed, as
well as all charters now existing or hereafter
created, shall be subject to future repeal or
alteration: Provided, That the general as-

sembly may by a two-thirds vote of each
house on a concurrent resolution allow a
bill for a special charter to be introduced,

and when so introduced may pass the same
as other bills.

See art. I, § 8, and cross-references.

[A charter is not beyond legislative control, un-
less clearly so declared. R. R. Co. v. Liibbes, 24
S. C. 60. And where a coritoi-ation claims that its
rights are violated by a statute, it must show
a charter ante-dating statutes. Id.]

§ 3. All railroad, express, canal and other
corporations engaged in transportation for

liire and all telegraph and other corpora-
tions tngaged in tlie business of transmitting
intelligence for hire are common carriers
in their respective lines of business, and
are subject to liability and taxation as such.
It sliall be unlawful for any such coiijora-

tion to make any contract relieving it of its

common law liability or limiting the same,
in reference to the carriage of passengers.

[A chai-ter to construct railroads does not neces-
sarily imply that steam power should be the agent
employed in propelling the care upon it. Com-
pany, liable how. State v. Tupper, Dudley, 135.]

§ 4. Every corporation organized or doing
business in tliis State, other than religious,

educational or benevolent associations, shall
have and maintain at least one agent in this
State upon whom process may be served,
and at least one public office for the trans-
action of its Itusiness: Provided, Tliis sec-
tion shall not apply to mercantile corpora-
tions: Provided. That nothing contained
in this section shall be construed to prohibit
the general assembly from providing for the
service of process on any agent of a corpora-
tion so as to bind such coiporation.

Principal place of business to be established.

§ 1466. Summons, how served. § 155. How
seiTed in courts of trial justices. § 88.

§ 5. No discrimination in charges on
facilities for transportation of the same
classes of freight or passengers, or for the
transmission of intelligence within this

State, or coming from or going to any other
State, shall be made by any railroad or other
transportation or transmission company be-
tween places or persons.
Persons and property transported by any

railroad or any other transportation or trans-
mission companj' or corporation, shall be
delivered at any station, landing or port at
charges not exceeding the charges for trans-
portation of persons and property of the
same class, in the same direction, to any
more distant station, landing or port. Ex-
cursion and commutation tickets may be
issued at special rates. This section shall
not prevent the railroad commission from
making such competitive rates as shall, in

their judgment, be just and equitable be-
tween the railroads and the public, at all

junctional and competitive points or at
points where water competition controls the
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traffic or at points where the competition
of points located in other States may malce
necessary the prescribing of different rates

for the protection of the commerce of this

State.

Discrimiuatlon shall be prevented. Art. IX, § 13.

§ 6. Any railroad or other transportation
coiiioration, and any telejrraph or other
transmittinjj coiporation, orjianized under
the laws of this State, shall have the right

to connect its roads or lines, at the State

line, with those in other States, and shall

have the right to intersect with or across

any other railroad, street railway, trans-
portation road or transmitting line, and shall

each receive and transport the freight, pas-

sengers, cai's (loaded or empty) and mes-
sages delivered to it by another without de-

lay or discrimination.

§ 7. No railroad, or other transportation
company, and no telegraph or other trans-

mitting corpoi-ation, or the lessees, pur-
chasers or managers of any such corpora-

tion, shall consolidate the stoclc, property or
franchises of such corporation with, or lease

or purchase the works or franchises of, or

in any Avay control, any other railroad or
other transportation, telegraph or other
transmitting company owning or having
under its control a parallel or competing
line; and the question whether railroads or
other trausportatiou, telegraph or other
transmitting companies are parallel or com-
peting lines shall, aaIicu demanded by the
party complainant, be decided by a jury as
in other civil causes.

§ 8. The genei-al assembly shall not grant
to any foreign coiiDoration or association a
license to build, operate or lease any railroad
in this State; but in all eases where a rail-

road is to be built or operated, or is now
being operated, in this State, and tlie same
shall be pai-tly in this State and partly in

another State, or in other States, the owners
or projectors thereof shall first become in-

conK)rated imder the laws of this State; nor
shall any foreign corporation or association
lease or operate any railroad in this State,

or purchase the same or any interest therein.
Consolidation of any railroad lines and cor-

porations in this State witli others shall be
allowed only where the consolidated com-
pany shall become a domestic corporation of
this State. No general or special law sliall

ever be passed for the benefit of any foreign
corporation operating a railroad \mder an
existing license of this State or under any
existing lease, and no grant of any right or

privilege and no exemption from any btuxleu
shall be made to any such foreign corpora-
tion, except upon the condition that the
owners or stockholders thereof shall tirst

organize a corporation in this State under
the laws thereof, and shall thereafter operate

and manage the same and the business
thereof under said domestic charter.

See art. I, § 8, and cross-references. Privileges

granted to foreign corporation. § 14G.">. Mining
poriKiratioii may operate railroad. See § 18, at

p. 21'.

§ 9. The general assembly shall have no
power to grant any special charter for bank-
ing purposes, but corporations or associa-

tions may be formed for such purposes un-

der general laws, with such privileges,

powers and limitations, not inconsisrent

with this Constitution, as it may deem
proper. The general assembly shall provide

by law for the thorough examination and
inspection of all banking and fiscal coi-pora-

tious of this State.

See art. Ill, § 34, and cross-references.

[Bank, though owned entirely by the State, is

a mere corporation, possessing same powers and
privileges us other corporations. Bank v. Gibbes.
:j MeC. 377.
Right of public to participate in an incorpo-

rated bank depends entirely upon its charter.

State V. Bank, Dudley, 187.
After liauk has suspended specie payments, its

charter is forfeited; what held to be a waiver by
the State of previous forfeiture. State v. Bank,
2 McM. 439.]

§ 10. Stock or bonds shall not be issued by
any corporation save for labor done, or

money or property actually received or sub-

scrilx!d; and all fictitious increase of stock

or indebtedness shall be void.

See § 1511, and cross-references. Subscriptions

to stock, how payable. See § 3, at p. 17.

§ 11. The general assembly shall provide

by law for the election of directors, trustees

or managers of all corporations so that each

stockholder shall be allowed to cast, in per-

son or bv proxy, as many votes as tlie num-
I>er of shares "he owns multiplied by the

number of directors, trustees or managers to

be elected, the same to be cast for any one

candidate or to be distributed among two
or more candidates.

See § 4, at p. 17. Meeting of stockholders shall

be held annually. See § 16, at p. 21. Failure to

elect directors. See § 22, at p. 22.

§ 12. Corporations shall not engage in any
business except that specifically authorized

by their charters or necessarily incident

thereto.

See general powers of corporation. § 1504.

Capital stock shall not be used in banking. § 1500.

§ 13. The general assembly shall enact laws
to prevent all trusts, combinations, contracts
and agreements against the public welfare;
and to prevent abuses, unjust discrimina-
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tions and extortion in all charg:es of trans-

porting and transmitting companies; and
shall pass laws for the supervision and regu-

lation of such companies by commission or

otherwise, and shall provide adequate penal-

ties, to the extent, if necessary for that

pui-pose, of forfeiture of their franchises.

Discrimination prohibited. Art. IX, § 5; id.,

§ 19.

§ 14. A commission is hereby established to

be Ivnown as " the railroad commission,"

which shall be composed of not less than

three members, whose powers over all trans-

porting and transmitting corporations, and
duties, manner of election and term of otfice

shall be regulated by law; and until other-

wise provided by law the said commissioners

shall have the same powers and jurisdiction,

perform the same duties and receive the

same compensation as now conferred, pre-

scribed and allowed by law to the existing

railroad commissioners: Provided, That the

members thereof shall be elected at the ex-

piration of the terms of the present railroad

commissioners, who are hereby continued in

office for the terms for which they were
elected.

§ 15. EveiT employe of any railroad corpo-

ration shall have the same rights and reme-

dies for any injury suffered by him from the

acts or omissions of said corporation or its

employes as are allowed by law to other

persons not employes, when the injury re-

sults from the negligence of a superior agent

or officer, or of a person having a right to

control or direct the services of a party in-

jured, and also when the injury results from
the negligence of a fellow servant engaged
in another department of labor from that of

the party injured, or of a fellow servant on

another train of cars, or one engaged about
a different piece of work. Knowledge by
any employe injured of the defective or un-

safe character or condition of any machin-
ery, Avays or appliances shall be no defense
to an action for injury caused thereby, ex-

cept as to conductors or engineers in charge
of dangerous or unsafe cars or engines vol-

untarily operated by them. When death
ensues from any injury to employes, the
legal or personal representatives of the person
injured shall have the same right and reme-
dies as are allowed by law to such repre-

sentatives of other persons. Any contract

or agreement, expressed or implied, made by
any employe to waive the benefit of this

section shall be null and void; and this sec-

tion shall not be consti-ued to deprive any
employe of a corporation, or his legal or

personal i-epresentative. of any remedy or

right that he now has by the law of the
land. The general assembly may extend the
remedies herein provided for to any other
class of employes.

§ IG. All existing charters or gi-ants of cor-

jjorate franchise under Avhich organizations

have not in good faith taken place at the

adoption of this Constitution shall be sub-

ject to the provisions of this article.

Charter subject to amendment. § 1499.

§ 17. The general assembly shall never re-

mit the forfeiture of the franchise of any
corporation now chartered, nor alter nor
amend the charter thereof, nor pass any
general or special law for the benefit of
such conioration, except upon the condition
that such corporation shall thereafter hold
its charter and franchise subject to the pro-

visions of this Constitution, and the accept-
ance by any corporation of any provision of
any such laws or the raking of any benefit
or advantage from the same shall be con-
clusively held an agreement by such corpo-
ration to hold its charter and franchises
under the provisions of this article.

See art. I, § 8, and cross-references. Power to
have succession by corporate name. § 1504.

[A franchise Mill not be declared forfeited orv

motion made in an action for tliat pur])ose.
State V. Spartanburg, C. & G. R. Co., 28 S. E.
Rep. 145.
Failure of railroad company to complete road

within time provided by its cliarter, liold, not
ipso facto to dissolve the corporation. Id.]

§ 18. The stockholders of all insolvent cor-
porations shall be individually liable to the
creditors thereof only to the extent of the
amount remaining due to the corporation
upon the stock owned by them: Provided,
That stockholders in banks or banking in-

stitutions shall be liable to depositors
therein in a sum equal in amount to their
stock over and above the face value of the
same.

Corporation shall have lien upon stock. See
§ 15, at p. 21. Liability of stockholders. § 1500.

[A judgment against the corporation does not
prevent stockholdei's, when subsequently sued ta
enforce their personal liability, from imposing a
defense to the original debt. Bank v. Wandow
Co., 17 S. C. 3.39.

Personal liability of stockholders is a creature^
of statute, dependent upon the terms of such
statute in each particular case. Hall v. Klinck,.
25 S. C. 348. An otticer, if a creditor, may tiro-

ceed against a stockholder, and so may a costock-
holder. Id.
Creditors of coi-poration can compel corporators

to increase capital to amount specified in charter-
to satisfy their demands. Hazlett v. Wother-
spoon, 2 Rich. Bq. 395. Where assets of corpora-
tion are insufHcient to satisfy all creditors, indi-
vidual corporators liable, how far. Same v. Same,
1 Strobe. Eq. 209. When stockholder not liable
to creditor for interest. Bank v. Blake, 3 Rich.
Eq. 234.
Solvent stockholder not bound to make up for

benefit of creditor, deficiency of defaulting and
insolvent subscribers. Mfg. Co. v. Bank, 6 Rich.
Eq. 227.
Solvent corporators bound to indemnify a suretj^

upon an injunction bond given by the corpora-
tion. Farrow v. Bivings, 13 Rich. Bq. 25. Cor-
porators liable as partners, when. Id.
Action V)y single creditor of insolvent corpora

tion to enforce stockholdere' liability must he
brought on behalf of himself, and all others who.
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contributed to expenses, etc. Terry v. Calnam, 4
S. C. 508.
Reijuiroments of creditors of insolvent corpora-

tions in presenting and establisliiutj their claims.
State V. it. K. Co., 8 S. G. 12[).

What sullicienc to make party a stockholder,
and what competent evidence to go to jury for
that purpose. K. 11. Co. v. White, 10 S. C. 155.J

§ 19. Nothing prohibited in this article

shall be permitted to be done by any corpora-
tion or company, persons or person, either
for its or their own beneht or otherwise, by
its or their holding or couu-olling in its or
their own name or otherwise, or in tue name
of any other person or persons, or otner cor-
poration or company whatsoever, a majority
of tlie capital stocli, or of bonds having vot-
ing power, of any railroad transportation
company, or corporation created by or ex-
isting under the laws of this State, or doing
business within this iState.

Combinations prohibited. Art. IX, § 13.

[Where one corporation owns majority of stock
In another, they are still distinct corporations,
iiix parte l^'isher, 20 S. C. 180.]

§ 20. No right of way shall be appropriated
to the use of any corporation until full com-
pensation therefor shall be first made to the
owner or secured by a deposit of money,
irrespective of any benefit from any im-
provement proposed by such corporation,
which corporation shall be ascertained by a
jury of twelve men, in a court of record, as
shall be prescribed by law.

See art. I, § 17.

Art. Ill, § 31.

State lands not to be donated.

§ 21. The general assembly shall enforce
the provisions of this article by appropriate
legislation.

AKTICLE X.

Finance and Taxation.

§ 5. * * * All shares of the stockhold-
ers in any bank or banking association lo-

cated in this State, uhether now or here-
after incorporated, or organized under the
laws of this State or of the United States,
shall l>e listed at their true value in money,
tuid taxed for municipal purposes in the city,

\\ard, town or incorporated village where
such bank is located, and not elsewhere:
Provided, That the words " true value In
money " as used in line 12 [line 12 of
original MS. and line G of the printing.—
Editor] of this section shall be so construed
as to mean and include all suii^lus or extra
moneys, capital, and every species of per-
sonal property of value owned or in posses-
sion of any such bank: Provided, a like
rule of taxation shall apply to the stock-
holders of all corporations other than bank-
ing institutions. * * *

See art. I, § 6. Shares exempt. § 222. By whom
to be listed. § 225; see §§ 248-252. Amount of
tax flxed by charter. S 251.

§ 6. The credit of the State shall not be
pledged or loaned for the benefit of any
individual, company, association or corpora-
tion; and the State shall not become a joint
owner of or stockholder in any company,
association or corporation. * * *

State lands not
Art. Ill, § 31.

to be donated to corporation.
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THE REVISED STATUTES OF SOUTH CAEOLI^A
1893.

PART I. Of the Internal Administration
of the Government.

TITLE III. OF THE ASSESSMENT AND
COLLECTION OP TAXES.

CHAPTEH XIV.

The Assessment of Taxes.

Art. 1. Subjects of taxation.
2. Deflution of terms.
3. Property exempt from taxation.
4. General" rule as to the return and assess-

ment of property.
6. Special rules as to returns and assessment

Of corporation.

ARTICLE I.

Subjects of Taxes.

Sec. 217. What property is taxable.

§ 217. All real and personal property in

this State, and personal property of resi-

dents of this State which may be kept or

used temporarily out of the State, with the
Intention of bringing the same into the State,

or which has been sent out of the State for

sale and not yet sold; all moneys, credit's,

investments in bonds, stocks, joint-stock
companies or otherwise, of parties resident
in this State shall be subject to taxation.

See Const., art. I, § 6, and cross-references.

Corporation owning no property in State not sub-
ject to taxation. § 249. Investments In stocks
and bonds defined. § 221.

[Personal property taxable where found. Jenk-
ins V. Charleston. 5 S. C. 400; see. also. State v.
Charleston, 1 Mill. .36; Bulow v. Citv Council. 1
N. & McC. 527; Hayne v. De Liesseline, 3 McC.
374.]

ARTICLE II.

Definition of Terms.

Sec. 221. Meaning of certain terms and words.

§ 221. * * * Tj-jg phrase " investment in
bonds," as used in this title, shall be held to
mean all investments of money or means in
bonds, of whatsoever kind * * * issued
by * * * any corporation or company
of this or any other State or country. The
phrase " investments in stocks," as used in
this title, shall be held to mean and include
* * * shares of the capital of anv corpo-
ration, company or association, and every

interest iji any such shares or portion
thereof; • * * The words " person " and
" party," and other word or words importing
the singular number, as used in this title,

shall be held to include firms, companies,
associations and corporations; * * *

Corporation defined.

§ 217.

Const., art. IX, § 1; see

ARTICLE m.
Property Exempt from Taxation.

Sec. 222. Shares of stock exempt from taxation,
when.

§ 222. The following property shall be ex-

empt from taxation, to-wit:
19. All shares of the capital stock of any

company or corporation which is required to

list its capital and property for taxation in
this State.

Rule for listing. Const., art. X, § 5.

ARTICLE IV.

General Rules as to Returns and Assess-
ments of Corporations.

Sec. 224. Every person to make (annual returns of
personal property.

225. What persons to make return for cor-
lioration.

§ 224. Every person of full age and of
sound mind shall annually list for taxation
the following property, to-wit:

4. All the moneys, credits, investments In
bonds, stocks, joint-stock companies, or
otherwise, owned or controlled by him,
whether in or out of this State.

See § 250.

§ 225. The property of every • * *

company, body politic or corporate, (shall be
listed) by the president or principal account-
ing officer. * * *

See § 250.

ARTICLE VI.

Special Rules as to Returns and Assess-
ment of Corporations.

Sec. 248. Domestic corporations owning property
in this State and elsewhere; how as-
sessed and taxed.

249. Capital of domestic corporation owninjr
no property in State not to be taxed.
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Sec. 250. Corporations in general to list property
as Individuals are required to list.

251. Companies incorporated under joint
charter to be assessed and taxed as
mav be proserilied therein.

252. Uefusal to pay taxes works forfeiture
of charter.

§ 248. Any company or coi-poration oriLran-

ized under the laws of this State and owning
property in any otiier Stnte or country as well
as in this State shall not be required to re-

turn its capital for taxation in tliis State, Init

shall return such projx'rty as it owns in this

State, and such ])roporti()U of llie value of its

other property as would be taxable in this

State if owned by the individual residents

thereof; and if such return be made by such
company, the shareholders therein shall not
be required to return tlieir shares for tax-

ation.

Shares of cori)oration located in this State.

Const., art. X, § 5.

§ 249. A corporation oriiauized under the

laws of the State but owninj; no property

therein sliall not he required to return its

capital for taxation in tliis State.

What property taxable. § 217.

§ 250. All companies and coniorations,

W'hether organized under the laws of this

State or not. tlie manner of listing wdiose

personal projierty is not otherwise specifi-

cally provided for by law, shall list for tax-

ation all their personal and real property
and effects at the same time, in the same
manner, and in the same localities, as indi-

viduals are required to list similar property
and effects for taxation.

See § 224.

§ 251. Any company incorporated under a
joint charter granted by this and some other
State or States, and the manner of taxing
Avhich. or the amount upon which it shall

be taxed, or the six>cific proportion of its

capital or property upon which taxes shall

be assessed in South Carolina, is prescribed
or fixed in its charter, shall be assessed for
taxation and taxed as prescribed in such
charter until otherwise legally provided.

See Const., art. X, § 5.

§ 252. Whenever any corporation chartered
under the laws of this State shall, within
thirty days after the time required and per-

mitted by law for taxes to be paid, with or
without penalty, as now required by law,
refuse, neglect or omit to pa.v the taxes for
State and county purposes, as assessed and
levied upon the propert.v of sucli corjioration,

the charter of such corporation, witli all the
rights, privileges and franchises thereundei*.
shall become and be deemed forfeited, and

the c*on)orate existence of such coriwi-atlon
shall be aunidled. In every such case It

shall be the duty of the attorney-general,
and he Is hereby re(iuired. to bring an ac-
tion against such corporation for the purpose
of vacating and annulling the act incorpo-
rating such corporation and all acts amend-
atory or in renewal thereof, in the manner
prescribed by title l.'i. chapter 2, of the Code
of Civil Procedure of this State.

Action by attorney-general to annul charter.

§ 426.

TITLE XII. OF CORPORATIONS.

Ch. 4!i. Foreign corporations, generally.
48. Provisions applicable to corporations gen-

erally.
49. Corporations organized under general laws.

CHAPTER XLV.

ForeigTi Corporations, Generally.

Sec. 1465. Rights and privileges granted to.
U6(J. Prerequisites to doing business in this

State.
1467. Copy of charter and by-laws to be

tiled with secretary of State, etc.
14G8. Copies to be furnished and received iu

evidence.
1469. Penalties.
1470. Administration of assets of.
1471. Subject to laws of the State; limita-

tions.

§ 1465. Foreign corporations duly incorpo-
rated under the laws of any State of the
United States, or of any foreign country in
treaty and amity with the said United
States, are hereby permited to locate and
carry on business within the State of South
Carolina in like manner as The natural born
citizens of the States of the T'nited States,
or of such foreig-n country, miglit do under
the law existing at tlie time, subject, never-
theless, to the terms and conditions iu this
chapter hereafter set forth.

Foreign corporation shall not be licensed to

operate railroad. Const., art. IX, § 8. I'owers
of corporation. § 1504; see Act of 1897, pre-

scribing further conditions upon foreign corpo-
rations, at p. 28.

[.V corporation chartered by the laws of one
State may lawfully do business iu auotlier unless
forbidden by laws of such State. Kerchner v.
G-ett.vs, 18 S. C. 521. And a corporation chartered
by laws of North Carolina may do business iu
this State and may select for its officers citizens
of this State. Id.
Act of March 9, 1896, providing for domestica-

tion of foreign railroad corporations, does not re-
quire payment of a charter fee, graded according
to the amount of the capital stocl< of tlie charter.
State V. Touiplvins, 25 S. E. Rep. i)8li.

Act of March 9, 1SU6, i)roviding that a foreign
railroad corporation, by flliug a copy of its charter,
shall become a domestic corporation, is not uncon-
stitutional. Id.]

§ 146(1. That any and every such foreign
corporation owning property or doing
business in tliis State on the 1st day
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of Juiy, 1894, shall within sixty days after

the 1st day of July, 1S04, and any and
every such foreign corporation which shall

acquire property or commence to do busi-

ness in this State after the 1st day
of July, 1894, shall within sixty days after

so acquiring any property or commencing to

do business in this State, file in tlie secre-

tary of t^tate's office in this State a written

stipulation or declaration, in due form, des-

ignating some place within this State as the

principal place of business or place of loca-

tion of said corporation in this State at

which all legal papers may be served on

said corporation by the delivery of the same
to any officer, agent or employe of said cor-

poration found thereon; or if none such be
found thereon, then by leaving copies of the

same on the premises, and that such services

shall have lilce force and effect in all re-

spects as service upon citizens of this State

tound witbin the limits of the same.

teee Const., art. IX, § 4, aud cross-references.

^ 14G7. That in addition to the same, said

corporations are hereby required to file in

the office of the secretary of State, together

vv^ith the written stipulation or declaration

iiforesaid, copies of their charter and by-

laws, with all amendments of the same that

may from time to time be made, within

sixty days from the date of malting the

teame. That in addition thereto the said

corporations are required to file annually in

the office of the secretary of State, on or be-

fore the thirty-first day of January, a state-

ment, sworn to by some officer of the corpo-

ration, showing the residence and post-office

address of such corporation, the amount of

capital stoclv of the same actually paid, and
the names of the president and secretary

(if there be any such) and the board of di-

rectors, with their respective place of resi-

dence and post-office addresses.

Report to secretary of State. § 1510. Filing

of charter with. See § 5, at p. 18.

§ 1468. That any person applying for the

same shall be entitled to copies duly certi-

fied of all the foregoing papers required to

be filed upon payment of the customary fees,

and the same shall be admitted in the courts

as competent evidence of all matters appear-

ing thereon.

Certificate of

i 258.

defendant's Interest furnished.

carrying on business in this State imtil such
fine is paid and this chapter complied with.

§ 1470. That it shall and may be lawful
for any court of competent jurisdiction in

this State to take possession of, wind up,
administer and marshal the assets in this

State of any such foreign corporation (in

like manner and in lilve cases as by law may
be done with respect to corporations char-
tered under the laws of the State) for the
protection of any and all citizens of this

State who may be stockholders or creditors

of such foreign corporations, as in the case
of legatees and creditors (citizens of this

State) of deceased persons whose domicile
was at the time of their decea.se outside this

State in respect to assets within this State.

§ 1469. That any such foreign coii>oration

failing to file any of the papers hereinbefore

required to be filed shall be liable to an in-

dictment for such failure, and upon convic-

tion thereof shall be fined in not exceeding

five hundred dollars, at the discretion of the

.court, aud shall be prohibited from further

See §§ 424-441.

§ 265.

Receiver may be appointed.

§ 1471. That all and every such foreign
corporation carrying on business or owning
property in this State shall be subject to the
laws of the same in like manner as corpo-
rations chartered imder the laws of this

State, but nothing herein contained shall be
construed to permit any such foreign cor-
poration to exercise any franchise or enjoy
anj' privilege or immunity other tlian the
right to own property and cany on business
in like manner as individuals, natural born
citizens of such State of the United States
or of foreign countries, might do, and sub-
ject to the terms and conditions of this
chapter.

See Const., art. Ill, § 35, and art. I, § 8, and
cross-references.

[A State may make such regulations as it pleases
In regard to foreign corporations. Central Co.
V. (Jeorgia, 32 S. C. 319; s. c, 11 S. E. Rep. 192.]

CHAPTER XLVin.

Provisions Applicable to Corporations
Generally.

Sec. 1499. All charters subject to amendment or
repeal.

1500. Provisions applicable to all corporations
except railroads and banks.

1501. Bond of treasurer.
1502. Stockholders' meetings; proxies;

quorum.
1503. Certificates of stock.
1504. Powers of private corporations.
1505. Majority forms board In exercise of

powers.
1506. To organize, etc., in two years; else

powers cease.
1507. Increase of stock or debt.
1508. How Increased.
1509. Meeting; notice; what to state, etc.
1510. Report to secretary of State as to In-

creased vote for, etc.; limit.
1511. Restrictions on Issue of stock or bonds.
1512. Corporations may recover debts from

their members.
1513. Not to issue bills of credit as a cir-

culating medium; penalty; proviso.

§ 1499. It shall be deemed a part of the
charter of every corporation created under
the provisions of any general law, and of
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overy charlei' granted, renewenil or amended
liy act or joint resolution of the general as-

sembly, (unless such act or joint resolution

shall, in express terms, declare the contrary.)

that such cliar((>r, and every amendment and
renewal thereof, shall always remain sub-

ject to amendment, alteration or repeal by
the general assemljly.

See Const., art. I, § 8, and cross-references.

[See R. R. Co. v. Glbbes, 24 S. C. 60; Same v.

Same, 27 id. 385; s. c, 4 S. E. Rep. 49.]

§ loUO. The following provisions sliall con-

stitute a part of the charter of every corpo-
ration, other than railroad or banking corpo-
rations, already in existence under act of as-

sembly in tliis State, eitlier general or
special, passed since tlie adoption of the pres-

ent Constitution,* or which may be at any
time hei'caller created under or by virtue
of any act of assembly, general or special,

to-wit:
1. That each stockholder in any such cor-

poration shall be jointly and severally liable

to the creditors thereof in an amount, be-

sides the value of his share or shares
therein, not exceeding five per cent, of the
par value of the share or shares held by
such stockholder at the time the demand of
the creditor was created: Provided, That
such demand shall be payable within one
year, and that proceedings to hold such
stockholder liable therefor shall be com-
menced within two years after the debt be-

comes due, and while he remains a stock-
holder therein, or within two years after lie

shall have ceased to be a stockholder: And,
further. That persons holding stock in such
companies as trustees or executors, adminis-
trators, or by way of collateral security,
shall not be personally subject to the liabili-

ties of stockholders under the foregoing pro-
visions, but the persons pledging such stock
shall be liable as stockholders, and the
estates and funds in the hands of such
executors or administrators shall be liable

in their hands, in like manner and to
the same extent as the testator or in-

testate, or the ward or person interested
in said trust estate, would have been if they
had respectively been living and competent
to act and hold the stock in their own nanu^s:
And, further, Tliat the liability enforced in

this provision sliall not apply to any corpo-
ration whatever in tliis State in the cliarter
of wiiich a different liability shall have been
or shall be imposed.

2. That unless some other provision for tlie

prevention and punishment of fraudulent
representations as to the capital, property
and resources of such coiporations shall
have been inserted therein, in wiiicli case
the provision in reference thereto sliall be
only as is specified in such cliarter, any di-

rector or other officer or stockholder, of the

* Old Constitution.

said corporation who shall knowingly and
willfully make or cause to be made any
fraudulent misrepresentation or misrepre-
sentations as to eitlier the cajiital, jiroperty
or resources of the said corporation sliall be
iield guilty of a misdemeanor, and upon con-
viction thereof shall be punisluMl by fine of
not more than two tliousand dollars or im-
prisonment for not longer than two years,
or botli. at the discretion of the court.'

3. That sucli corporation sliall have power
to purchase and hold such real estate as may
be required for their purposes, or such as
they may be obliged or may deem for their
interests to take in tlie settlement of any
debts due them, and they may dispose of
the same: to sue and be sued in all courts;
to hare and to use a common seal; to elect,
in such manner as they may determine to
be proper, all necessary officers, and fix
their duties: to make l)y-laws and regula-
tions, consistent with the Constitution and
laws of this State, for tlieir own government
and the due and orderly conduct of their
affairs and tlie management of tlieir prop-
erty.

4. That the sliares in the capital stock of
such corporations shall be deemed personal
estate, and the mode of issuing the evidence
of stock, and the manner, terms and condi-
tions of assigning and transferring shares,
shall be prescribed by the by-laws of each
corporation.

5. That no part of the capital stock or any
of the funds of such corporation shall, at
any time during the continuance of their
charter, be used or employed, directly or in-
directly, in banking operations, or for any
purpose whatsoever inconsistent with the
provisions of their respective charters.

I.ial)ility of stoeljholders. Const., art. JX, § IS.

Praudnlont misrepresentations. § 195. Business
of corporation conlined. Const., art. IX, § 12.

Power to hold real estate. § 1504, subd. 4.

[Liability of officers personally for debts of a
corporation under Geueral Incorporatiou Act,
arises by contract under terms of charter. Sulli-
van V. Mfg. Co., 20 S. C. 79. Liability of di-
rectors under General Incorporation Act arises
ex coiitr.ictu, not ox delicto. Same v. Same, 14
S. O. 494.
Stockholder can defend the original debt and is

not lial)l(> therefor, thousli renewed, after the two
years. Bank v. Wando Co., 16 S. C. 339. Hia
liability for the five per cent, is primary. Bird v.
Calvert, 22 S. C. 292; Hall v. Klinck, 25 Id. 348.]

§ 1,")01. The treasurer of any corporation
in this State shall give bond in such sum and
with sucli sureties as shall be required by
the by-laws for the faithful discliarge of
his duty.

[In action against corporator for dues to the
corporation, treasurer's ledger containing only ag-
gregate sums, with oath, admitted in evidence.
Columbia v. Harrison, 2 Mill. 213.]

§ l.")02. At all meetings of any company ab-
sent stockholders may vote by proxy, au-



14 SOUTH CAKOLIXA.

vStock certificates; corporate powers — R. S., §§ 1503, 1504.

thorized in writing. Every company may
determine by its by-laws what number of

stoclvliolders shall attend, either in person or

l)y proxy, tlie form of such proxy, or what
number of shares or amount of interest shall

be represented at any meeting to constitute

a (luorum. If the (luonnn is not so deter-
mined, a majority in interest of the stock-
holders shall constitute a quorum.

See § 16, at p. 21, and cross-references. Power
to make by-laws. § 1504, subd. 6.

[Wlien the original asrreement to subscribe be-
tween the stockholders or parties is altered by a
majority, the minority are not bound to the per-
formance of that original agreement. Southern,
etc., Co. V. Magrath, McM. Eq. 93.]

§ 1503. The shares in any company shall

be numbered, and every stockholder shall

have a certificate, under the seal of the cor-

poration, and signed by the treasurer, cer-
tifying his property in such shares as are
expressed in the certificate.

Not to issue bills of credit. § 1513. Stock must
be paid for before issue. See § 17, at p. 21.

[Negotiable notes given for a completed piu-chase
of shares of stock are based upon a sutticicnt con-
sideration. Kcrchner v. Gettys. IS S. (". .521.

Whether a purchaser of shares in a corporation.
In an action for the purchase money, can den.y its
corporate existence, query. Id.
Deposit of certificate of stock in an incorporated

company, in consideration of liabilit.v incurred by
depositor, will create lien in ecjuity upon stock
to extent of liability, against .subsequent pur-
chaser. Maybin v. Kirby, 4 Rich. K(i. 105.
What is prima facie evidence that person is a

stockholder. R. R. Co. v. Smith. (! Uifh. J>. H.
91. Transfer of bank stock by agent held valid.
Bank v. Cox. 11 Rich. Eq. 344.
Giiardian held to be trustee of stock in his

hands, belanging to ward, and pu.'chaser charged
with notice of facts. Webb v. Mfg. Co., 11 S. C.
896.
A certificate of stock held in trust " for the

stockholders " of a corporation, and shown to
l"ave been intended for the corporation itself, will

be treated as the property of such corporation.
Murray v. Mining Co., 37 S. C. 468; s. c, 16 S. E.
Rep. 143.
Railroads can be compelled to perform their

duties relative to the capital stock of the com-
pany, and their control of the transfer thereof
b.v mandamus. Townsend v. Mclver, 2 S. C. 25.

Provisions of certificate as to transfer solely
for securit.v of corporations and piirchasers with-
out notice. Fraser v. Charleston. 11 S. C. 486.

, Indorsement in blank and deliver.v constitute
equitable assignment. Id.; Bank v. Cox, supra.
Delivery of the certificate held not essential to

one's being a stockholder. Glenn v. Rosborougb,
26 S. 'E. Rep. 611.
Creditor who wrongfully erased his own unpaid

subscription from books of company held not enti-

tled to enforce liability of other stockholders on
unpaid subscriptions. Jackson v. Medicine Co.,

25 S. E. Rep. 51.

Charters making stockholders liable on demand
payable within one year does not require suit to

be" brought within one year after the demand is

due. Sadler v. Nicholson, 26 S. E. Rep. 893.

A pledgee held not a bona fide purchaser of cor-
porate stock. H. & B. R. R. & Lumber Co. v.

Bank of Charleston Nat. Banking Assn., 26 S. E.
Rep. 238.

Mismanagement of the affairs of the corporation
subsequent to the execution of the notes for stock
held not a defense to the notes. Glen v. Rosbor-
ough, supra.
In an action on a note given for iStock, held,

that defendant could not show that the statements
certified to the secretary of State by the incor-
porators were false. Id.

In an action against the stockholders brought
within the period of limitations, laches is not
available. Sadler v. Nicholson, supra.]

§ 1504. Every private corporation as such
has powei"

1. To have succession, by its corporate
name, for the period limited in its charter;

and when no period is limited, in perpetuity.

Powers of corporation. See § 17, at p. 21.

Failure to organize. § 1506. See Const., art. IX,

§ 17. Rights of foreign corporation. § 1465.

2. To sue and be sued.

Service of process. Code Civ. Pro., § 88. Actions

against moneyed corporations. Id., §§ 129-130. Ser-

vice of summons. Id., §§ 155-158. Verification of

pleadings. Id., § 178. Injunction. Id., § 245. At-

tachment. Id., §S 248-258. Receivers may be
appointed. Id., § 265. Actions against foreign

corporation. Id., § 423. Actions by the attorney-

general. Id., §§ 424-441. Lien on stock of stock-

holder. § 1504, subd. 7. May sue its members.

S 1512.

[A corporation may be sued for maintaining a
public nuisance. Steamboat Co. v. R. R. (."o.. 30
S. C. 539. And may sue or be sued for a tres-
pass. White V. City Council, 2 Hill, 571: R. R.
Co. V. Partlow, 14 Rich. 237; Main v. R. R. Co.,
12 id. 82.

In decreeing compensation for the loss arising
from a trespass court gives compensation only
for actual loss or injurj'. Sanders v. Anderson,
10 Rich. Eq. 2.32..

A corporation can maintain an action in South
Carolina in its corporate capacity. Bank v. Stine-
metz, 1 Hill. 44.
It cannot be attached, but can only be made a

party to a suit, by summons and distringas.
Glaize v. R. R. Co., 1 Strobh. 70. May be sued by
one of its own members. Waring v. Catawoa, 2
Bay, 109.
But a corporation which has gone out of bucsi-

ness cannot be sued. Jones v. Herald Co., 22
S. C. 731.
A general denial does not put in issue plaintiff's

corporate capacit.v to sue. I'almetto Co. v. Ris-
ley, 25 S. C. 309; Ober v. Blalock, 40 id. 31; s. c,
IS S. E. Rep. 264.
When complaint alleges corporate existence in

plaintilf, and nothing .-ippears in complaint show-
ing a want of it, or capacitj^ to sue, demurrer not
sustainable. R. R. Co. v. White, 14 S. C. 51;
R. R. Co. V. Garland, id. 63.
Not good objection by way of demurrer to al-

lege that declaration does not state plaintiff to
be a bodv politic, if it sues as such. Bank v.

Garrett. 2 Brev. 148.

Reference to charter in complaint of corporation
does not inconiorate charter in complaint. R. R.
Co. V. White, supra; R. R. Co. v. Garland, supra.
Failure to allege performance of condition prece-
dent to corporate existence, not demurrable. Id.
Railroads can be compelled to perform their du-

ties relative to the capital stock of the company,
and their control of the transfer thereof, by man-
damus. Townsend v. Mclver, 2 S. C. 25.

What will not constitute valid defense either
for corporation or stockholder, when sued on its

bills. Johnson v. Bank, 3 Strobh. Eq. 263.
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Where an nssociation becomes Incorporated, and
the corporation accepts an assignment of all the
property of the association, for purpose of carry-
ing out its object, it is priniarilv liable for the
debts. Ilaslett v. Wotherspoon. 1 Strobh. Kq. I'Oil.

To a bill filed by a stockholder afrninst presi-
dent and directors, the corporation should have
been niad(> a party. Ins. & Tr. Co. v. Sebring, 5
Rich. Eq. 342.

In an action by stockholders In behalf of a cor-
poration, an allefration of request made by plain-
tiffs to the directors to prosecute the action, is

not sufficent allegation of request to the hoard.
T.atimer v. R. R. Co., 39 S. C. 44; s. c, 17 S. E.
Rep. 2.58.

President of manufacturing corporation has no
power merel.v as president, to give confession of
judgment. Tliew v. Manf. Co.. '^ S. C. 41.5.

^[otion after Inpse of four .vears to set aside
judgment by default against a corporation on
ground that officers had no aiithoritv to contract
debt, refused. Clark v. Alanf. (^o.. S S. ('. 22.

Motion to set aside such judgment for irregulari-
ties in summons, refused, when. Id.

An action does not lie by corporation to set
aside judgment by confession against it on ground
that confession was not in form valid and bind-
ing. Manf. Co. v. Thew. 5 S. C. .5.

What allecration in complaint not sufficient to
maintain action of fraud against corporation on
a judgment bv default. Manf. Co. v. Thew, 5
S. C. 5.

Judgment against corporation of which B. was
agent and stockholder is not conclusive evidence
against D. clnimiiig under junior grant to himself,
but record niav be eiven in evidence against him
on question of location. State v. Bobo, 11 Rich.
507.

The president of a railroad companv sufficiently
represents his corporation to make his admission
evidence against company, R. R. Co. v. Blake, 12
Rich, R34.

In an action for dues to a corporation, against
a corporntor. tre.nsnriT's ledser containing only
flggrearate snins ndmitted in evidence, with oath.
Cobimbia v. Hnrrison. 2 Mill, 213.
What indorsf'nient of note to president of a

corporation snfic'ent to make it propertv of cor-
poration, nnd linble to be civen in evidence as
discount in a suit bv drawer .igainst companv.
Dnpont V. Ferry ro..'n Rich. 2.55.

Notice to stoekholder is not notice to the cor-
norntion. Bank v. Anderson, 2S S. C. 144; s. c,
5 R. E. Ren. 343.
Mechnnic's lien binds property of corporation,

although stoek hns chansred hnnds by a sale
under previous bvpothecation. Watson v. Bridge
Co., 13 S. C. 4.33.]

3. To uso n rommon seal, and to alter the

same at pleasure.

See § 15, at p. 21.

[A u-.ifer held to be n snfflrient cornnrato seal

to the deed of ,1 corporation. St. riiliip Church
V. Z. P. Church. 23 S. C. 207.

A corporation can convey only under senl. State
V. Senft. 2 Hill. 367. Appointment of agent need
not be under seal. Bank v. ^lanf. Co.. in Rich.
95.
Proof of sicrnnturos of kifficers to release, pur-

porting to have been executed by the corporation.
Is prima fn^ie evidence of execution and seal.

Josey V. R. R. Co.. 12 Rich. 1.34.

Seal is equally appropriate as a means of evi-
dencing its assent to be bound by a simple con-
tract as by a specialty. Bank v. R. R. Co., 5 S. C.
156.]

4. To hold, purchase, lease, mort.cage or
otherwise dispose of and convey snch real

and personal estate as is limited by its char-

ter; and if not so limited, such an amount as
the business of the corporation requires.

I/and held by alien corporation. Const., art.

Ill, § 35. See § 15, at p. 21. May mortgage prop-
erty. See § 14, at p. 20.

[Where property is bought by a president with
company funds, a trust In such property re-

sults to the company. I'almetto Co. v. Rlsley,
25 S. C. 309.
Certificate of stock in land company Is not a

legal title to land but a mere chose in action.
Blake v. Jones, Ball. Eq. 141.

Court of equity possesses jurisdiction to give
relief where owner has conveyed his property to
a corporation for public purposes. Walker v.
City, Bail. Eq. 443.
A corporation can only convey under seal; but

where the conveyance was not under seal, one
holding under grantee of corporation cannot take
advantage of such defect in title. State v. Seuft^
2 Hill, 307.
Where authority was given an officer of a cor-

poration to raise money on a mortgage of its

real estate, held, that personal property mort-
gaged by an officer could not be made liable for
debt. Ravenel v. Lyies. Sp. Eq. 281.
Who to judge wliether particular parcel of land

is recjuired for purposes of a railroad company.
R. R. Co. V. Blake, 9 Rich. Eq. 228.]

5. To appoint such subordinate officers and
agents as the business of tlie corporation re-
quires, prescribe tlieir duties and lix their
compensation.

[A corporation is bound by its agent's contract,
even where b.y-laws, not published, forbid it.

Walker v. R. R. Co., 26 S. C. 81; s. c, 1 S. E,
lirp. 366.
A member of a company appointed by the com-

pany to collect from the members is their agent,
and if he collects and does not pay over to a
creditor of the company, it is their loss. Shu-
brick V. Fisher. 2 DeS. 148.

B.v vote or other act. corporation ma.v appoint
agents, whose acts and contracts, within scope
of authority, will bind the corporation. Colcok
V. Garvey, 1 N. iV: McC. 231.
Sucli appointment ma.v be implied from acts of

the corporation, and need not be under seal.
Bank v. Manf. Co., 10 Rich. 95.]

6. To n\al<e by-laws, not inconsistent with
any eyisting law. for the transfer of its

stock, the managonient of its property, or the

regulation of its affairs.

Number of stockholders to attend meetings de-

termined by by-laws. § 1502. Power to establish

by-laws. See § 15, at p. 21. Manner of transfer
of stock. See § 17, at p. 21.

[An agreement b(>tween two persons constitut-
ing a corporation, held not to be its by-laws, but
merely a contract. McKay v. Beard, 20 S, C. 156.
When nncommunicated by-laws will be evidence

against emplovos and against strangers. Mover
V. Terminal Co., 41 S. C. 301; s. c, 19 S. E. Rep.
651.]

7. To declare and create, by appropriate
by-laws, a lien on the stock of any stock-
holder in such corporation, for such sum as
the stockholder is or may be indebted ta
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such corporation for his subscription to

stocli therein.

Corporation may sue for arrears of members.
^ 15l:i. Lien, liow enforced. § 15, at p. 21.

§ 1505. When the corporate powers are di-

rected to be exercised by any particular
body or number of persons, a majority of

such bodj' or persons, unless it is otherwise
provided, form a board for the exercise of
such powers.

See § 1502, and cross-references.

§ 1506. If any private corporation here-
after created by the general assembly or in-

corporated under any law does not organize
ana commence the transaction of its busi-
ness within two years from the date of its

incorporation, its corporate powers shall
cease.

Action for vacating cliarter. Code Civ. Fro.,

I 420. JS'on-user of live years. See § 27, at p. 22.

§ 1507. Unless otherwise specially provided
in chapter XLIX, neither the capital stock
nor bonded indebtedness of any private cor-
poration organized in this State shall be
increased, except in the manner hereinafter
prescribed.

Restrictions on issue of stock. § 1511. Same.

J 14, at p. 20.

g 1508. Before any such increase shall be
authorized the consent of the persons hold-
ing the larger amount in value of the stock
of such corporation shall be obtained in
favor thereof at a meeting of the stockhold-
ers of such corporation convened for the
purpose of voting upon the proposition.

See § 14, at p. 20, and cross-references.

§ 1509. No meeting of stockholders for the
purpose mentioned in the preceding section
shall be held until after thirty days' notice
thereof has been given by ijublication in a
newspaper of general circulation, published
in the county where the corporation has its

principal othce; and if none is published in
the county, then in a newspaper having gen-
eral circulation published in the county near-
est the principal ottice of such corporation,
a copy of which shall be mailed to each
stockholder; and such notice shall explicitly
State what increase it is proposed to make
to the capital stock or bonded Indebtedness
of the corporation.

See § 14, at p. 20, and cross-references.

§ 1510. If at such meeting the consent of
the person holding the larger amount in
value of the stock of such corporation shall
be obtained to a specified increase of either
the capital stock or bonded indebtedness, a
report thereof specifying the amount of in-

crease consented to shall be made to the
secretary of btate, who snail make and keep
a record thereof; and it shall be lawful for

such corporation to increase its capital stock
or bonded indebtedness in conformity with
such consent of the stockholders, obtained
as aforesaid. Such increase may be less,

out shall not be more, than that stated in

the pLiUiished notice for such meeting.

§ 1511. Neither stock nor bonds shall be
ibsueu by any private corporation except for
money, labor Uone, or money or property
actually received; and all nciitious increase
of siocK or indebtedness shall oe void.

See Const., art. IX, § 10. Increase of stocli pro-

hibited. § 1507. Same, limit ot. § 14, at p. 20.

§ 1512. All bodies corporate, in any court
in this State, may sue lor, recover and re-

ceive from their respective members all

arrears or other deOts, uues and demands
which now are or hereafter may be owing
to them, in the liiie mode, inauner and form
as they might sue for, recover and receive
the same trom any inditterent person who
might not be one of their body; any law,
usage or ctisLom to the contrary lUeieot in

any wise notwithstanding.

Lien on stock of stockholder. J 1504, subd. 7.

Corporation may sue and be suea. § 1504, subd.

2. Lien on stock, how entorceu. § 15, at p. 21.

[Action may be maintained against any sub-
scriuer, who docs not pay nis auuscriptiou, uy
any one v, no may Oe tieusuier wnen tue action
is commenced, ivamsey v. .auaerson, 1 xUcM. 3UU.
InstaUmenis uue to compauy oy uciauUmg

stucknoiaers barred by statute alter four years,
both witn reiereuce to company ana creditor.

Mauf. Co. V. lianK, ti itich. ii-q. -J,7.j

§ 1513. No body politic or corporate within

this State shall ue allowed to issue any bills

of credit in the nature of a circulating

medium, or other than such as answer the

purpose of contracts, under the penalty of

ten dollars for each and every dollar issued;

but this clause shall not be .so construed
as to affect the chartered rights of any
banking institution within this state incor-

porated by an act of the legislature.

Certihcates of stock. § 1503.

CHAPTER XLIX.

Corporations Organized Under General
Liaws.

ARTICLE I. BUSINESS CORPORATIONS.

(This article of the Revised Statutes, §§ 1514-
1533, inclusive, is repealed by implication by th«
iollowiug law of March 0, 1696.)

AN ACT to provide for the formation of certain
corporations and to define their powers.

Sec. 1. Certain corporations; how created.
2. Board of corporators commissioned by

secretary of State.
3. Subscriptions, how payable.
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Sec.

11.

12.
IS.

14.
15.

16.
17.

18.

10.
20.
21.

Orsnnlzations. how effected.
How fprtifionte of rliartors secured.
Irreprularitics not to vitiate corporation

unless ordered by proper proceedinfrs.

Board of corporators to turn over to the
company.

Proceedinsrs to be recorded by secretary
of State.

How capital stocl< may be Increased.

How corporntion may secure charter un-
der this act; how capital stock may
be increased.

Expenses of charter.
I>uration of charters under this act.

Election of directors, etc.

Capital stock, how incroasod.
Powers of coi'porations under this act.

Jfoetinfr of stockholders.
When stock shall be Issued.

Certain powers of corporations char-

tered under this act.

Who elislMe as director, trustee, etc.

Kooks opened to inspection.
Non-user of charter for five years a for-

feiture.
How meetings of stockholders may be

called.
Stock personal property.
Quorum.

, , ,

,

,

Fraud by officer or stockholder a mis-

demeanor.
Shares to be numbered, etc.

Time allowed for organization.
Payments for stock must be bona fide.

R'ffht to ch.nrce for use of wharves.
"When to take effect.

Corporations subject to liabilities now
Imposed by law.

,
Repealing clause.

injr of said petition, the secretary of State

shall issue to the parties, or to any two or

more of them, a commission constituting

them a boarrl of corporators and « where there

is to he capital stocks authorizing thom to

open books of subscription to the capital

stock of the proposed corporation after such
public notice, not exceeding ten days, as he
may require in said commission.

[What recniirements not conditions precedent to

corporate existence. R. R. Co. v. White, 14 S. C.

51; U. R. Co. V. Garland, id. G.S.]

§ .^. rAs amended March 5, 1897.) All

subscriptions to the capital stock of any
corporation organized under this act shall

be payable in money, or in labor, or in prop-

erty at its money value, and shall be listed,

the" labor or the property and the value

tliereof to be specified in the list of sub-

scriptions: but no subscription in labor or

in property shall be received unless such

labor or property and the value thereof, so

to be specified as aforesaid, be approved by
said board of corporators; and in case of

failure to perform the labor or to deliver

the property according to the terras of the

subscription, the money value thereof, as

specified in the list of subscriptions, shall

be paid by the subscribers.

See § 1511, and cross-references.

§ 4. When not less than 50 T'pr f"*^"*. of

the proposed capital stock shall have been
subscribed by bona fide subsoril>ers, the

board of corporators shall call the subscrib-

ers together. At such meeting of the sub-

scribers, a ma,iority of whom in value being

present in person or by proxy, the subscrib-

ers shall proceed to the organization of the

company by the election from themselves of

a board of directors, trustees or managers,
of such number as they may deem pi-oper.

not to exceed nine in number, which board
shall manage the affairs of the cor])ora1ion

until their successors shall have been elected

and shall have qualified, according to the
constitution and by-laws of the corporation.

The board of directors, trustees or maiiagera
shall call for the payment of the subscrip-

tion to the capital either in whole or in such
installments as it shall see fit. The board
of directors, trustees or managers shall elect

from their number a president, and they
may also elect such person or persons as
they may see fit as secretary and as treas-

urer, the latter of whom shall give such bond
as they may require.

Election of directors shall be provided for by
law. Const., art. IX, § 11. Annual meeting of

stockholders. See § 16, post. Absent stockhold-

ers. § 1502.

[The term " stock," when used In reference to
-- - J '

\ corporations and in connection with the privilege
the filing of the petition as above, and upon ^^ subscribing thereto, means " capital stock."

"
•' State V. R. R. Co., 16 S. C. 524.

Be it enacted by the general assembly of

the State of South Carolina:

Section 1. (As amended March 5. 1897.)

That the charter for any and every corpo-

ration except railroad, railway, tramway,
turnpike and canal coiT»orations shall be

issued by the secretary of State. That two
or more persons desiring to form a corpora-

tion for any purpose or purposes whatsoever,

or two or more combine, (except for munic-

ipal purposes.) and except also for railroad,

railway, tramway, turnpike, and canal cor-

porations, may file with the secretary of

State a 5\-ritten petition signed by themselves

setting forth: 1. The names and residences

of the petitioners. 2. The name of the pro-

posed corporation. 3. The place at which it

proposes to have its principal place of busi-

ness, if any. or to be located. 4. The general

nature of the business, if any, which it pro-

poses to do. 5. The amount of capital stock,

if any. and how and when payable. 0. The
number of shares into wliich ihe capital

stock, if any. is to be divided and the par

value, if such there be. of each share. 7.

Any other matter which it may be desirable

to set forth.

Special laws prohibited. Const, art. HI, § 34.

[Corporations have legal place of residence wher-
ever corporate biislness Is done. Cromwell v. Ins.

Co.. 2 Rich. 512.
They may have a special and constructive resi-

dence. Gljizie V. R. R. Co., 1 Strobh. 70.]

§ 2. CAs amended Alarch .5. 1897.) Tpon
he filing of the petition as above, an

the payment of a fee of $3 for the record
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Preferred stock is capital stoclf. Id.
After a corporation has done corporate acts it

is too late for corporators to question Its organ-
ization. McKay y. Board, 20 S. C. 156.

What facts will make one a stockholder without
right to withdraw his subscription. R. R. Co. v.

Smith, 6 Rich. 91.

When title of officers cannot be questioned on

fround that a certain class of votes was illegible,

tate V. Lehre, 7 Rich. 234.

Act of majority of trustees upon any matter
within their competency is the act of the cor-
poration. Ex parte Greenville Academies, 7 Rich.
Eq. 471.
The word " subscribed " construed. R. R. Co.

V. White, 14 S. C. 51.

What is sufficient compliance with requirements
of act of incorporation with reference to sub-
scription to corporate stock before operations com-
menced. R. R. Co. V. Ezell, 14 S. C. 281.J

§ 5. (As amended March 5, 3897.) Upon
the payment to the treasurer of the corpo-

ration, or to some other officer designated

for the purpose by the subscribers, of at

least 20 per cent, of the aggregate amount
of the capital subscribed payable in money,
and also upon the delivery to such officer

of at least 20 per cent, of the property sub-

scribed to the aggregate amount of the capi-

tal stock, or upon its delivery being secured
by such obligation of the subscribers as the
board of directors, trustees or managers may
approve, the board of corpoi-ators, or a ma-
jority of them, shall, over their signatures,

certify to the secretary of State that the
requirements of this act have been com-
plied with. Such certificate shall be known
as the return of the corporators. Upon the
filing of the return, and the receipt of the
charter fee hereinafter provided for, and
upon the payment to him of a fee of $3
for the recording of the return, the secre-

tary of State shall issue to the board of
corporators a certificate, to be known as the
charter, that the corporation has been fully

organized according to the laws of South
Carolina, under the name and for the pur-
pose indicated in the written declaration,

and that they are fully authorized to com-
mence business under their charter, a copy
of which charter shall be recorded in the
office of the register of mesne conveyance
or clerk for each county where such corpora-
tions shall have a business office: Provided,
That in cases when by the terms of the
declaration the capital stock of the corpo-
ration is to be paid in installments the char-
ter may be issued when 50 per cent, of the
first installments of the capital stock has
been paid in and the provisions of this act
in other respects complied with. Any char-
ter issued hereunder may wind up the af-
fairs of the corporation by resolution of the
stockholders representing the majority of
the capital stock, said resolution to be signed
by the president and secretary, or other
officers of the corporation, and forwarded to
the secretary of State, to be filed and re-
corded as hereinbefore provided for declara-
tion and return: Provided, That such reso-
lution shall not bar an action for two years

thereafter against the corporation or any of
its members for any liability incurred dur-
ing the existence of the corporation. A copy
of the certificate issued by the secretary of
State to board of corporators, and known as
the charter, when attested and certified by
the secretary of State or the register of
mesne conveyance of the county where such
certificate is recorded, or by the deputy of
either of them, shall in all courts and places
be evidence of the due organization and ex-

istence of the corporation and of the matters
specified in such certificate.

Foreign corporation, filing of charter. § 14C7.

[Corporation receiving charter and doing work
under it, cannot deny acceptance of it. McKay
V. Beard, 2U S. C. 156.]

§ 6. No irregularity in complying with the
provisions of this act shall be held to \itiate

the incorporation until a direct proceeding
to iSet aside and annul the charter be insti-

tuted by the proper authorities of the Slate;

and all acts done and contracts entered into

shall have the same force and effect as if

no irregularity had existed.

Actions to annul charters. Code Civ. I'ro,

§§ 424-441.

[Govei'nor's proclamation declaring a corpora-
tion dissolved by forfeiture, cannot by itself have
that effect. Shaud v. Gage, 9 S. C. 187.
Failure to allege in complaint performance of

conditions precedent to corporate existence, not
demurrable. R. R. Co. v. White, 14 !S. O. 51; R.
R. Co. V. Garland, id. 63.]

§ 7. Upon the issuance of the charter by
the secretary of State, the board of corpo-

rators shall turn over to the proper otticera

of the corporation all subscription lists or

other papers they have taken as corporators,

and all such papers shall be as valid as if

taken and made by the corporators.

§ 8. The declaration, the corporators' com-
mission, the corporators' return and the
charter shall be recorded by the secretary
of State in books kept by him for that
purpose.

Charter to be filed. § 1467. Copies of, fur-

nished. § 1468. Filing same. § 5, ante.

§ 9. The board of corporators on making
their return shall pay to the secretary of
State a charter fee graded as folloAvs:

$5 fee for capital stock of $5,000, or
less; $10 fee for capital stock of more than
$5,000, up to and including $25,000; $15 fee
for capital stock of more than $25,000, up
to and including $50,000; $20 fee for capital
stock of more than $50,000, up to and in-

cluding $100,000; $25 fee for capital stock
for more than $100,000, up to and including
$250,000, and $1 additional for each $10,000
increase or fraction thereof above $250,000.
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All charter fees received by the secretary

of State shall be turned over qiiarterly to

the State treasurer.

§ 10. (As amended INlarch 5. 1R97.) Ary
corporation heretofore created which has not

forfeited its charter, and any corporation

created by the general asseml)ly of 1894,

may surrender its charter and secure a new
charter under this act; and any such corpo-
ration or any corporation created under this

act may have its name chanced or its char-

ter amended in any particular under this

act. Any corporation cliartered previous to

the approval of this act desirinjr to increase
its capital stock sliall, before such increase
be allowed and resolutions filed and recorded,

pay to the secretary of State the fees pre-

scribed in this act. Fees for said increase
to be paid as on capital stock: !p5 for

all amounts up to and includinjr ^5.000,

increasing as provided in section 9 of this

act: Provided, That the granting of such
new charter or sucli amendments sliall not
operate in any way to prejudice th(> claims
of creditors ol^ such corixiratiou or to relieve

such corporation of any lial)ility already
created or assumed; but that although ope-
rating under a ncAv charter it shall be re-

garded as the same corporation. In order
to obtain such new charter or such amend-
ment of charter, the board of directors, trus-
tees or managers shall call a stockholders'
meeting, giving at least thirty days' notice
of the time, place and purpose of said meet-
ing either hy the mailing of written notice
to each stockholder, or such meeting may
be called by the president of the corpora-
tion, or by any stockholder owning in ag-
gregate 20 per cent, of the capital stock, in
the manner above provided. If a majority
of the stock of the corporation be present
at such meeting in person or by proxy and
a resolution asking for a new charter or an
amendment of charter be adopted by a ma-
jority vote of the shares represented at the
meeting, then the board of directors, trus-
tees or managers, or a majority of them,
shall certify siich resolution, over their sig-

natures, to the secretary of State. Such
resolution petitioning for such new charter
or amendment shall set forth the date of

the original charter of the company by ref-

erence to the act of tlie general assembly
or to the record in the otlice of the sivretary
of State, and shall in otlier respects con-

form to the form of the declaration i)rovided

for in section 1 of this act. The secretary
of State, upon the filing of such declaration
and upon the payment of the charter fee
in cases where an increase of capital stock
is petitioned for. and upcm the payment of

a fee of $3, sliall issue to tlie corporation
a new charter or an amended charter in

accordance with the terms of the jictition.

All papers connected with the granting of

such new charters or of such amendments
shall be recorded as provided in section 8
of this act.

Any corporation heretofore or hereafter
created and organized under any general or

special act of the legislature of this State
may decrea.se its capital stock in either of
the following cases:

" a." When in the judgment of the board
of directors the actual capital of the com-
pany has for any cause been impaired and
is less than the par value of the shares rep-
resenting the same. In such cases the nomi-
nal capital may be reduced to what, in the
judgment of the lioard of directors, is the
actual value of the company's stock. When
the capital is thus reduced, the outstanding
certificates shall be called in and certificates

of the reduced capital apportioned among
the stockholders according to their respective
holdings: Provided, however. That such de-
duction shall in no Avay impair the liability

of the stockholders to creditors upon claims
against the company existing at the time
of such reduction.

" b." When a company owing no debts de-
sires to reduce its capital to a given amount,
and to distribute among the stockholders its

capital to a given amount, and to distribute
among its stockholders its capital in excess
of such amount. In such case the outstand-
ing certificates shall be called in, and the
surplus capital and certificates for the re-

duced stock shall be apportioned among the
stockholders according to their respective
holdings.
" c." That the following provisions shall

govern a reduction of capital in either of
the cases mentioned: Should any stock-

holder fail to surrender his certificate or cer-

tificates for conversion into certificates of

the reduced stock, such certificate or certifi-

cates shall after such reduction represent
only the amount of stock in the reduced capi-

tal to which the holder would bo entitled.

Sliould the interest of any stockiiolder re-

quire the isvsue of a fractional part of a
share, such fractional part of a sliare may
1>e embodied in a certificate for one or more
full shares, or when necessarj^ a separate
certificate issued therefor. Whenever by
resolution of the Iward of directors a reduc-
tion of capital is determined upon, a meet-
ing of the stockholders shall be called to

consider such resolution after a notice of
thirty days by publication at least once a
weelv in some newspajx'r publisli<>d in the
county where the company has its pri'iclpal

place of business, which notice sliall state
the time and place of meeting, the purpose
for which it is called and the minimum
amount to which it is proposed that the
capital shall be reduced. The vote of two-
thirds of the stock of the company shall
b(» necessary to make a reduction. The
board of directors shall certify the resolu-
tion of the stockholders to the secretary of
State and that all the reciuirements of this

act have been complied with; and. when
capital is to be distributed, shall further cer-

tify that the company owes no debts. They
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shall likewise return to the secretary of State
the origiual charter or certificate of incor-

poration for the indorsement herein men-
tioned. The secretary of State shall there-

upon record the certificate of the board of

directors, and shall likewise record and in-

dorse upon the charter a certificate of the
reduction, and shall forthwith return the
charter with the indorsement thereon to the
board of directors. The certificate of reduc-
tion shall be recorded across the face of

the record of the charter in the ottice of

the register of mesne conveyances or clerk
of the court, where the charter is required
by law to be recorded, and the reduction
shall be authorized when the certificate is

lodged for record in said office.
" d." That for the service herein required

by him the secretary of State shall be en-

titled to a fee of five dollars, which shall

accompany the certificate of the board of
directors.

" e." That any director who shall know-
ingly and willfully 'make or cause to be
made any fraudulent misrepresentation in

the certificate required by this act shall be
guilty of misdemeanor, and upon conviction
thereof shall be punished by a fine of not
more than two thousand dollars or by im-
prisonment for not more than two years,
or botli, in the discretion of the court.

§ 11. (As amended March 5, 1897.) No
expenses shaU be attached to the granting
of charters or amendments thereto further
than the fees as specified herein. Provided,
That the total fees for the charter of any
church, cemetery, company. Freemason or
Odd Fellows, or Knights of Pythias lodge, or
any other charitable, social, educational or
religious society, shall not exceed the sum
of two dollars, to be paid to the secretary
of State upon the filing of the petition for
incorporation.

§ 12. (As amended March 5. 1897.) All
charters granted under the provisions of this

act shall continue of force perpetually un-
less limited by the terms of the petition:

Provided, That all corporations shall always
have the right to go into liquidation and to
wind up their affairs, upon a stockholders'
vote representing a majority of capital stock
had after such notice as is provided in sec-
tion 10.

If the charter of any corporation under
this act shall hereafter expire by limitation
of time, such charter may be renewed (to

continue of force perpetually unless limited
by the terms of the petition, and to be sub-
ject to amendment or repeal by or under
legislative authority) in the following man-
ner: A petition shall be filed with the secre-
tary of State by any three or more of the
officers, stockholders or members of such
corporation for renewal of the charter
thereof, setting forth such charter and the
date of its expiration: and thereupon the
secretary of State shall, on payment to him
of the charter fees prescribed by law, issue

a certificate of renewal of such charter ancl

deliver the same to the petitioners — such
certificate to be to the following purport:

"The State of South Carolina; Whereas
being three or more of the offi-

cers, stockholders or members [as the case

may be] of the corporation known by the
name of [here state name of cor-

poration] and chartered by on
the daj' of , A. D [here

state how and when chartered], have filed

with me their petition for renewal of the
charter of such corporation: Now, know all

men by these presents. That the charter of

the said corporation is hereby renewed, with
all the franchises, powers, rights, privileges

and immunities, and subject to the respon-

sibilities and liabilities, granted and im-

posed heretofore to and on such corporation,

in perpetuity or for years [as the

case may be]. Witness my hand and seal

of office this day of , A. D.

[L. S.l
" Secretary of State.

Upon the issuing of such certificate of re-

newal the charter of such corporation shall

thereupon be renewed, and the corporation

shall be entitled to and vested with all the
franchises, powers, rights, privileges, immu-
nities and property enjoyed, possessed and
owned by it at the expiration of its charter,

in all respects as if such charter had not
expired, and subject to the responsibilities

and liabilities to Avhich it was subject at
the time of such expiration; and all acts
done by such corporation after the expira-
tion of its charter shall thereupon he as
valid as if such charter had not expired.
And such certificate of renewal shall be re-

corded in the secretary of State's ofiice, and
also in the office of the register of mesne
conveyances or clerk, as required by section
5 of this act, and a certified copy thereof
shall be evidence as provided in said section
5 as hereby amended.
The secretary of State shall publish Avith

the acts of the general assembly a list of all

such certificates of renewal as he is now
required by law to do in the cases of orig-
inal charters issued by him.

§ 13. All elections for board of directors,
trustees or managers of all corporations
formed under this act shall be conducted as
provided in article 9, section 11, of the Con-
stitution of this State, ratified on the 4th
day of December, 1895.

See § 4, ante.

§ 14. Any corporation chartered under the
provisions of this act, and any corporation
whose charter may be amended under this
act, may increase the capital stock to any
amount upon securing the necessary amend-
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ment to its cliartor. as proviclcd in section 10

horoof: rrovidcd. Tliat siicli stocl^liolder be
jriven tlie preference by talciufr tlie increase

in pro])ortion to tlie amount of the original

stoclv he may own.

See § 1507 and cross-references. Stock, how In-

creased. §§ 1508-1510.

§ 15. Every corporation chartered under
this act shall have the foUowins poAvers:

1. To have perpetual succession. 2. To sue
and be sued by tlie corporate name. 3. To
have a common seaJ and to alter the same
at pleasure. 4. To prescribe the mode of

transferring the shares of the corporation.

5. To make contracts, to loan money, to ac-

quire and to transfer property, both real

and personal, including shares of stock in

other corporations, possessing the same
powers in such respects as individuals noAV
enjoy. G. To make by-laws, and all rules

and regulations deemed expedient for the
management of its affairs, not inconsistent
•with the Constitution and laws of this State
or of the United States. 7. To have a lien

upon the shares of its stockholders to en-
force the payment of installments due upon
the capital stock, to provide and to enforce
the collection of such fines and penalties for
delinquency in payments of its installments
upon the capital stock as its by-laws may
fix, not to exceed 10 per centum on account
due. 8. To borrow money for the purpose
of carrying out the objects of its charter;
to make notes, bonds or other evidences cf
debt; and upon a vote of the stockholders,
had after such notice as is provided in sec-
tion 10 of this act, to secure the payments
of its obligation by mortgage or deed of
trust on all or any of its property and fran-
chises, both real and personal.

As to general powers of corporations, see § 1504,

notes and cross-references.

[The rifilit to make contracts Is inclflental to
corporate existence. Ober x. Blalock, 40 S. C.
31; s. c, 18 S. E. Rep. 264. And unless restrained
by statute, corporations may contract the same
as natural persons, and their contracts depend
upon the same principles. Ex parte Renson, 18
S. C. 38. Such a contract may be binding on the
parties, though it be an abuse of corporate powers
for which the corporation may be answerable to
the government. Bank v. Hammond, 1 Rich. 281.
A corporation, to whom isuch power has not

been expressly given, cannot organize a sub-
ordinate branch. Lagrove v. Timmerman, 24 S.
E. Rep. 290.

A corporation cannot relieve itself of its debts
by going out of business. Jones v. Herald Co.,
44 S. C. 526; s. c, 22 S. E. Rep. 731.
Trustees of a company borrowing money for its

use stand as sureties for the corporation, and
have the right to the security of a mortgage
given by them. Bank v. Campbell, 2 Rich. Eq.
179.

When stockholders become by contract indi-
vidually sureties on bond or mortgage of com-
pany, creditors have no equity to compel lender
to do, what. Manf. Co. v. Bank. (! Ricli. V.q. 227.

Wliat indorsement of note to president of a cor-

poration is sufiQcient to make it corporate prop-

111

erty, and liable to be given in evidence as dis-
count in a suit by drawer against the company.
Dupont V. Ferry Co., 9 Rich. 255.
A stockholilcr is bound by his subscription

though he subscribes under mistaken belief that
he might forfeit his stock at pleasure. R. R. Co.
V. Rodrigues, 10 Rich. 278.
Where charter declares that the share of de-

faulting stockholders " shall be liable to forfeit-
ure, and the companj' may declare the same for-
feited, and vested in the company," the option
to forfeit is with the company, and not with the
stockholders. R. R. Co. v. Rodrigues, 10 Rich.
27S: U. R. Co. v. Cathcart, 4 id. 89.

Where contract does not call for any specific
demand for payment, general demand is all that
need be alleged. R. R. Co. v. Garland, 14 S. C.
03.

Stockliolder sued on his stock subscription
should have credit for his advances to the com-
panv. Netties v. Marco, 33 S. C. 47; s. c, 11 S.
E. Rep. 595. And when directors have released
such subscriber and recognized such advances
made as a debt which was reduced to judgment,
a subsequently appointed receiver of the company
cannot recover such subscription for subsequent
creditors. Id.

AVliere defendant denies that he signed or au-
thorized the signing of his name to a stock sub-
scription, or ever ratified it, the issues are for
the jury. Williams v. Benet, 34 S. C. 112; s. c.,
13 S. E. Rep. 97. A subscriber to stock cannot
avoid liability by showing an agreement between
himself and a debtor, unknown to the corporation,
to pay the installments. Id.
The right given to sell stock for unpaid sub-

scriptions is only cumulative to right to sue for
delinquency. Catawba v. Hood, 42 S. C. 203; s. c.
20 S. E. Rep. 91.

Without express undertaking, bank not bound
by law to protect from forfeiture stock deposited
with it as security for a debt, by payment of in-
stallments in arrear. Bank v. Douglas, 2 Speer.
329.
In an action given for shares of stock, the

answer pleading failure of cf)iisideration does not
state a defense, as stock is an unnegotiable se-
curity. Jones V. Garlington, 44 S. C. 533; s. c.
22 S. E. Rep. 741.]

§ IG. At least one meeting of the stock-
holders shall be held annually in this State,
at such time and place and after such notice
as the by-laws provide. In all stockholders'
meetings each stockholder shall be entitled
to one vote for e;ich share of stock held or
owned by such stockholder.

See § 4, ante.

§ 17. No stock shall be Issued by any
corporation until fully paid, except in cases
of corporations when by the terms of the
petition the capital stock is to be paid in
in installments: and no transfers of stock
shall be valid except as between the parties
thereto until the same shall have been
regularly entered upon the books of the cor-
poration.

Manner of transfer determined by by-laws.
§ 1.504 (6). Increase of stock. § 1507, and cross-
references.

[Stock subscriptions may be made payab'e upon
such terms as are agreed upon between the cor-
poration and the stockholders. R. R. Co. v. Gar-
land, 14 S. C. 63.
Stock Is an unnegotiable security. Jones v. Gar-

lington, 44 S. 0. 533; s. c, 22 S. E. Rep. 741.]
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§ 18. Corporations organized for any pur-

pose under the provisions of this act shall

have power to construct and operate a rail-

road, electric railway, tramway, turnpilve cr

canal, for their own use and purposes, and
shall have the right to effect a crossing with
any existing railroad or public roads as is

now provided by law for railroad corj .ora-

tions; but they shall have no power to con-

demn lands except for crossing any existing

railroad or public road, as herein provided.

See Const., art. I, § 17, and cross-references.

Foreign corporation shall not operate railroad.

Id., art. IX, § 8.

[See Ex parte Bacot, 36 S. C. 125; s. c, 15 S. E.
Eep. 204.]

§ 19. No stockholder in any corpoi'ation

organized under the provisions of this act
for banliiug purpovses shall be eligiljle to

election as a director, manager or trustee

who is not the owner of at least ten shares
of stock in said corporation.

§ 20. The books of any corporation organ-
ized under this act shall be open to the in-

spection of any stockholder at any and all

times.

§ 21. Any corporation organized under the
provisions of this act shall cease to exist

by a non-user of its franc-hises for live years
at any one time: Provided, That this shall

not relieve any stockholder of any liability

incurred during the existence of said corpo-
ration.

Corporations must organize in two years.

§ 1506. Actions to annul cliarters. Code Civ. Pro.,

§ 426.

[A corporation which has gone out of business
cannot be sued. Jones v. Herald Co., 22 S. C.
731. A corporation cannot relieve Itself of its

debts bv going out of biisiness. s. c, 44 S. (J.

526; s. c, 22 S. E. Rep. 731.
See Ex parte Bacot, 36 S. C. 125; s. c, 15 S. B.

Rep. 204.]

§ 22. A failure to hold meetings or elect

directors, trustees or managei-s on the day
appointed by the by-laws shall not worlc a
forfeiture of the charter of the comi)any,
but a meeting may be called hereafter by
the president, or by the stockholders owning
one-fifth of the capital stock of the corpora-
tion, by giving such notice as the by-laws
may i-equire for annual meetings.

§ 23. The stock of ajiy corporation organ-
ized under this act shall be deemed personal
property.

§ 24. At all meetings of stockholders of

corporations chartered under this act, a ma-
jority of the stock of such corpoi-atiou shall

be present, in person or by proxy, to con-

stitute a quorum, and a majority vote of the
shares represented shall be necessary to the
adoption of any motion or resolution, unless
the by-laws of the corporation provide for

a different quorum.
S '27). Any otticer or stockholder who shall

knowingly and willfully make or cause to l)e

made any fraudulent misrepresentation as
to either capital, property or resources of the
corporation sliall be held guilty of a mis-
demeanor, and upon conviction thereof shall

be punished by a fine of not more than
.*2,OU0 or by imprisonment for not longer
than two years, or both, at the discretion

of the court.

§ 26. The shares of every corporation shall

be numbered, and every stockholder shall be
entitled to a certificate under the seal of the
corporation, and in such form and signed
by such officers as the coiiioration may de-

termine, certifying his property in such
shares as are expressed in the certificate.

§ 27. If any corporation fails to organize
within two years from the date of the com-
mission appointing the board of corporators
the commission shall be null and void.

See § 1506.

§ 28. Neither stock nor bonds shall be is-

sued by any eon^oration except for money
paid, property delivered, or labor done; and
all fictitious increase of stock or indebted-
ness shall be void.

§ 29. Any corporation organized under this

act engaged in the transportation of freight

or passengers by means of steamboats or
otherwise upon any of the navigable watei-s

of this State shall have the authority to ex-

act reasonable tolls and fees for the use of
wharves or landings located upon lands that
are the property of such corporation or that
are under lease or control of such corpora-
tion.

S 30. This act shall take effect from and
after the date of approval by the governor.

§ 31. Eveiy coiporation created under the
provisions of this act shall be subject to the
liabilities now imposed by law, and shall

have all the rights, powers and privileges
now provided for by law.

§ 32. All acts and parts of acts inconsistent
with this act are hereby repealed.

(Approved the 9th day of March, A. D.,

1896.)
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PART FOURTH— THE CODE OF CIVIL PROCEDURE.

Part I. Courts of Justice and their Juris-
diction.

TITLE V. COURTS OF TRIAL JUSTICES.

Sec. 88. Service of process upon corporations.

§ 88. The following rules shall be observed
in the courts of trial justices:

15. The provisions of this Code of Pro-
cedure. rcsi>ecting * * * service of pro-
cess upon corpoi-ations, shall apply to these
courts.

See Code Civ. Tro., §§ 155-158.

Part II. Civil Actions.

TITLE II. TIME OP COMMEXCIXG CIVIL
ACTIONS,

CHAPTER IV.

General Provisions.

Sec. 129. This title not to apply to evidences of
debt issued b.v moneyed corporations.

130. Nor to actions against directors or
stockholders to recover penalty or for-
feiture.

§ 129. This title shall not affect actions to
enforce the payment of bills, notes or other
evidences of debt, Issued by moneyed cor-

porations, or issued or put in circulation as
money.

See § 1504, subd. 2, and cross-references.

§ 130. This title shall not affect actions
against directors or stoclcholders of a mon-
eyed corporation, or banking associations, to
recover a. penalty or forfeiture imposed, or
to enforce a liability created by law; but
such actions must be brought within six
years after the discovery by the aggrieved
party of tlie facts upon which the penalty
or forfeiture attached, or the liability was
created, unless otherwise provided in the
law under wliich sucli corpoi'ation is organ-
ized.

[Liability imposed by charter upon stockholders
of bank at its failure, barred in four years after
suspension of specie payment. Terry "v. Calnan,
13 S. C. 220.]

TITLE V. MANNER OF COMMENCING
CIVIL ACTIONS.

Sec. 1"i. Sniunions, how served on corporation.
150. Service by publication on foreign cor-

poration.
158. When service by publication complete.

§ 355. The summons shall be served by de-
livering a copy thereof as follows:

1. If the suit be against a corporation, to

tlie president or other head of the corpora-

tion, secretary, cashier, treasurer, a director,

or agent thereof. Service upon any person
occupying an ottice or room in any railway
station, and attending to and transacting
therein any business of any railroad, shall

l>e deemed service upon the coi-poration un-
der tlie charter of whicli sucli railroad is

authorized by law; and such person shall be
deemed tlie agent of said corporation not-

withstanding he may claim to be the agent
of any other person or corporation claiming
to operate said i-ailroad by virtue of any
lease, contract or agreement. Such seiTice
can l>e made in respect to a foreign corpora-
tion only when it has property within the
State, or the cause of action arose therein,
or ^vllere such service shall be made in this
State personally upon tlie president, cashier,
treasurer, attorney or secretary, or any resi-

dent agent thereof. * * *

See § 1504, subd. 2, and cross-references, and
Code Civ. Pro., § 88. Local agent for process to

bo appointed. Const., art. IX, § 4.

[Corporation has legal place of residence wher-
ever corporate business is done. Cromwell v. Ins.
Co.. 2 Rich. 512.
May have special and constructive residences;

what is legal residence. Glaize v. U. K. Co., 7
Sirobh. 70.
Motion to set aside judgment by default against

corporation for irregularities in summons, re-
fused, when. Clarke v. Mauf. Co.. 8 S. C. 22.
AVhat is necessary to a legal service on a for-

eign corporation. Hester v. Kasin Co., 33 S. C.
(JU!>: s. c, 12 S. E. Rep. 563.
Foreign corporation may appear solely to test

service upon a party " as resident agent thereof "

and have service set aside. Id.
It maj' waive service and submit Itself to juris-

diction of court by appearing generally and
answering on the merits. Chafee v. Postal Tel.
Co.. :{5 S. C. 372; s. c, 14 S. B. Rep. 764.
Under Code Civ. Pro., § 155, jurisdiction of a

foreign corporation may be liad without attach-
ment bv service on a resident agent. Pollock v.

Carolina I. B. & L. Assn., 25 S. E. Rep. 077.
Service on a foreign corporation by delivery

of copy to resident held not invalid because of
the appointment of a temporary receiver in
another State. Id.
Service may be had on a local soliciting agent

of a foreign building association who receives
dues, and is i);ud a commission, and negotiated
the loan out of which the action arose. Id.]

§ 156. Where the person on whom the
service of the summons is to bo made can-
not, after due diligence, be found within the
State, and tliat fact appears by attidavit to

the satisfaction of the court, or a judge
tlxM-eof. the clerk of the court of common
pleas, master, or the probate judge of the
county wliere the trial is to be had. and it in

like manner ai^pears that a cause of action
exists against the defendant in respect to

whom the service is to be made, or that he
is a proper party to an action I'elating to
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real property in this State, such court, judge,
clerk, master, or judge of probate, may
grant an order that the service be made by
publication of the summons in either of the
following cases: 1. Where the defendant is

a foreign corporation, has property within
tlie State, or the cause of action arose
therein. * * * Where publication is

ordered, personal service of the summons
out of the State is equivalent to publication
and deposit in the post-ofHce. * * *

[Personal service out of the State, for order
of publication, on foreign corporation, does not
five jurisdiction. Tlllingliast v. Boston Co., 39

. C. 484; s. c, 18 S. E. Rep. 120.
Service on a foreign corporation can onlj* be

made in proceedings in rem. Id.
This section relates only to courts of record.

Trial justice has no authoritv to grant order of
publication. Ferguson v. (jilbert, 17 S. C. 26.
An order for service b.v publication is absolutely

required, even where there is personal service
or its equivalent out of the State. Riker v.
Vaughan. 23 S. C. 187.
But when publication has been ordered, per-

sonal service out of the State is equivalent to
publication and deposit in post-ollice. Darbv v.
Shannon, 19 S. C. 526.
Only defendant can take advantage of alleged

Insufliciency in service of summous. Id.]

§ 158. In the cases mentioned in section
156, the service of the summons shall be
deemed complete at the expiration of the
time prescribed by tlie order for publication.

TITLE VI. OP THK I'LEADING IN CIVIL,
ACTION'S.

CHAPTER V.

General Rules of Pleading.

Sec. 178. Verification of pleading by ofHcer.

§ 178. * * * "W'hen a corporation is a
party, the verification may be made by any
officer thereof; * * *

See § 1504, subd. 2, and cross-references.

TITLE VII. OF THE PROVISIONAL REME-
DIES IN CIVIL ACTIONS.

Ch. 3. Injunction.
4. Attachment.
5. Provisional remedies.

CHAPTER III.

Injunction.

Sec. 245. Security upon injunction to suspend
business of corporation.

§ 245. An injunction to suspend the gen-
eral and ordinary business of a corporation
shall not be g^ranted except by the court or
a judge thereof. Nor shall it be granted
without due notice of the application there-
for, to the pi'oper officers of the corporation,
except where the State is a party to the
proceeding, and except in proceedings to
enforce the liability of stockholders in cor-
porations and associations for banking pur-

poses, as such proceedings are or sliall be
provided by law, unless the plaintiff shall

give a Avritten undertaking, executed by two
sufficient sureties, to be approved by the
court or judge, to the effect that the plaintiff

will pay all damages, not exceeding the sum
to be mentioned in the undertaking, which
such corporation may sustain by reason of
the injunction, if tlie court shall finally de-

cide that the plaintiff was not entitled

thereto. The damages may be ascertained
by a reference or otherwise, as the court
shall direct.

See § 1504, subd. 2, and cross-references.

CHAPTER IV.

Attachment.

Sec. 248. Property of foreign corporations may bt-

attached.
256. Interest in corporation liable to attach-

ment.
257. Attachment, how executed on corporate

stock.
258. Certitlcate of defendant's interest to be

furnished.

§ 248. In any action * * against a
corporation created by or under the laws of
any other Stale, government or country,
* * * the plaintifl'. at the time of issuing
the summons, or any time afterwards, may
have tlie property of such * * corpora-

tion attached in tli(> manner hereinafter
prescribed, as a security for tlie satisfaction

of such judgment as the plaintiff may re-

cover; and, for the purposes of tills section,

an action shall be deemed commenced when
the summons is issued: Provided, liowever,
That personal service of sucii summons shall

be made or publication thereof commenced
within thirty d.iys.

See § 1504, subd. 2, and cross-references.

§ 256. The rights or shares which such
defendant may have * * * in tlie stock
of any association or corporation, together
with tlie interest and profits thereon, * * *

shall be liable to be attached, and levied
upon, and sold, to satisfy the judgment and
execution.

§ 257. The execution of the attachment
upon any such rights, shares, or any debts
or other property incapable of manual de-
livery to the sheriff or constable, shall be
made by leaving a ccrtihed copy of the war-
rant of attachment with the president or
other head of the association or corporation,
or the secretary, cashier or managing agent
thereof, or with the debtor or individual
holding such property, with a notice show-
ing the proi>erty levied on.

§ 258. Whenever the sheriff or constiible
shall, w ith a warrant of attachment or exe-
cution against tlie defendant, apply to such
officer, debtor, or individual, for the puiijose
of attaching or levying upon such property,
such officer, debtor or individual shall fur-
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nisli him a certificate, under his hand, des-

i.gnatiuir the niunber of rights or shares of

tiie defendant in the stocli of such associa-

tion or corporation, with any dividend or

incumbrance tliereon, or the amount and de-

scription of the property held by such asso-

ciation, corporation, or individual for the

benefit of or debt owing to the defendant.
If such oflicer, debtor or individual i*efuse to

do so, he may be required by the court or

judge to attend before him, and be examined
on oath concerning the same, and obedience
to such order may be enforced by attach-

ment.

Copies of papers furnished. § 1468.

CHAPTER V.

Provisional Remedies.

Sec. 265. Receiver may be appointed for insolvent
corporation.

§ 265. A receiver may be appointed by a
judge of the circuit court, either in or out
of court:

4. When a corporation has been dissolved,

or is insolvent, or in imminent danger of

insolvency, or Jias forfeited its coi-porate

rights; and, in like cases, of the property
within this State of foreign coiiwrations.
Receivers of tlie property within this State
of foreign or other corporations shall be al-

lowed such commissions as may be fixed by
the court appointing them, not exceeding five

per cent, on the amount received and dis-

bursed by them.
5. In such other cases as are now provided

by law, or may be in accordance with the
existing practice, except as otherwise pro-

vided in this Code of Procedure.

Court may wind up affairs of foreign corpora-

tion. § 1470. See § 1504, subd. 2, and cross-

references.

[In an action to wind up insolvent corporation,
wlaen order for an injunction and receiver is

obtained, no judgment afterwards recovered by
a creditor entitles it to any priority over other
claims. Clinkscales v. Manf. Co., 9 S. C. 318.

Petition by stockholder in his owu name for
appointment of receiver for the corporation held
sufficient. ^Yeuzel v. Brewing Co., 26 S. E.
Rep. 1.]

TITLE XIII. ACTIONS IIV PARTICULAR
CASES.

Ch. 1. Actions against foreign corporations.
2. Actions in place of scire facias, quo war-

ranto, and of information in the nature
of quo warranto.

CHAPTER I.

Actions against Foreign Corporations.

See. 423. Where and by whom brought.

§ 423. An action against a corporation

created by or under the laws of any other

State, government, or country, may be
brought in the circuit court —

1. By any resident of this State, for any
cause of action.

2. By a plaintiff not a resident of tliis

State, when the cause of action shall have
arisen, or the subject of the action shall be
situated, within this State.

See Stat., § 1471, and Code Civ. Pro., §§ 155,

156, 248.

[When action may be brought in courts of this

State agaiust foreign corporations, by residents

and non-residents. Central Co. v. Georgia, 32

S. (3. 319; s. c, 11 S. E. Rep. 192.

The court of common pleas has jurisdiction of

actions against foreign corporations only as pre-

scribed by statute, unless by appearance and
answer such corporation submits itself to the
iurisdiction. Chafee v. Telegraph Co., 35 S. C.

372: s. c, 14 S. E. Rep. 764. The facts necessary
to give jurisdiction to such court will be pre-

sunred. Thus a plaintifC suing a foreign corpora-

tion which appears in answer, will be presumed
to be a resident of this State. Id.

Action cannot be instituted in this State

agfliust a foreign corporation having no agent
here, on a contract made here; nor can there be
a personal judgment against such corporation.

Tillinghast v. Boston Co., 38 S. C. 319; s. c, 17

S. E. Rep. 31, 725.
Complainant alleged that plaintiff was a cor-

poration of another State, had sold goods to de-

fendant at an agreed price, aud that the account
was past due aud unpaid. Held, that complaint
did not show a want of capacity of plaintiff to

sue, nor fall to state a cause of action. Cone v.

Poole, 41 S. C. 70; s. c, 19 S. E. Rep. 203.

Is a national bank a foreign corpoi-ation in

the sense that it may not plead statutes of limi-

tation? Rose V. Bank, 41 S. C. 192; s. c, 19 S.

E. Rep. 487.]

CHAPTER II.

Actions in Place of Scire Facias, Quo War-
ranto, and of Informations in the Na-
ture of Quo Warranto.

Sec. 424. Scire facias and quo warranto abol-
ished and this chapter substituted.

425. Action may be brought, by direction of
the legislature, by the attorney-gen-
eral, to vacate a charter.

426. Action to annul a corporation, when
and how brought by the attorney-
general, by leave of the supreme
court.

427. Leave to 'Sue, how obtained.
428. Action upon information or complaint

of course.
430. Relator, when to be joined as plaintiff.

436. One action against several persons
claiming office and franchise.

437. Penalty for usurping office, or fran-
chise, how awarded.

438. Judgment of forfeiture against a cor-

poration.
439. Costs against a corporation, or persons

claiming to be such, how collected.

440. Restraining corporation and appoint-
ment of receiver.

441. Copy of judgment-roll against corpora-
tion, when to be filed.

§ 424. The writ of scire facias, the writ of

quo warranto, and proceedings by informa-

tion in the nature of quo warranto, are

abolished; and the remedies heretofore ob-

tainable in those forms may be obtained by
civil actions under the provisions of this
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chapter. But any proceeding heretofore

commenced, or judgment rendered, or right

acquired, shall not be affected by such

abolition.

See § 1504, subd. 2, and cross-references; § 6,

at p. 18.

[See Alexander v. McKenzie, 2 S. C. 81; State

V. Bowen, 8 id. 382.]

§ 425. An action may be brought by the

attorney-general, in the name of the State,

whenever the legislature shall so direct,

against a corporation, for the purpose of

vacating or aimulling the act of incorpora-

tion, or an act renewing its corporate ex-

istence, on the ground that such act or

renewal was procured upon some fraudulent

suggestion or concealment of a material fact,

by the persons Incorporated, or by some of

them, or with their knowledge and consent.

Foreign corporation, administration of assets.

§ 1470.

§ 426. An action may be brought by the

attorney-general, in the name of the State,

on leave granted by the supreme court or a

justice thereof, or a circuit judge, for the

purpose of vacating the charter or annulling

the existence of a coiiwration, other than

municipal, whenever such corporation

shall —
1. Offend against any of the provisions of

this Code of Procedure, or the acts creating,

altering, or renewing such coi-poration; or,

2. Violate the provisions of any law by
which such corporation shall have forfeited

Its charter by abuse of its powers; or,

3. Whenever it shall have forfeited its

privileges or franchises by failure to exer-

cise its powers; or,

4. Whenever it shall have done or omitted

any act Avhich amounts to a surrender of

its coiijorate rights, privileges and fran-

chises; or,

5. Whenever it shall exercise a franchise

or privilege not conferred on it by law.

And it shall be the duty of the attorney-

general, whenever he shall have reason to

believe that any of these acts or omissions
can be established by proof, to apply for

leave, and, upon leave granted, to bring the

action, in every case of public interest, and
also in every other case in which satis-

factory security shall be given to indemnify
the State against the costs and expenses to

be incuiTed thereby.

Refusal to pay taxes forfeits charter. § 252.

Failure to organize. § 1506.

[Governor's proclamation declaring corporation
dissolved by forfeiture, cannot by itself have
that effect. Shand v. Gage, 9 S. C. 1S7.J

§ 427. Leave to bring the action may be
granted upon the application of the attorney-

general; and the court or judge may, at dis-

cretion, direct notice of such application to

l)e given to the corporation or to its otficers,

previous to granting such leave, and may
Iiear the corporation in opposition thereto.

§ 428. An action may be brought by the
attorney-general, in the name of the State,

upon his own information, or upon the com-
plaint of any private party, or by a private

party interested, on leave granted by a
circuit judge, against tlie parties offending,

In the following cases:

1. When any person shall usurp, intrude

into, or unlawfully hold or exercise any
* * * franchise within this State, or any
office in a corporation created by the au-

thority of this State; or,

3. When any association or number of per-

sons shall act within this State as a cor-

poration without being duly incorporated.

[Quo warranto will not lie against one claim-
ing office under a supposed corporation, if no
such corporation exists. State v. Lehre, 7 Kich.
234.

Though quo warranto may Issue against one
claiming office under a corporation who was not
elected by a majority of legal votes, yet the
fact must be made to appear that, deducting the
illegal votes he received, he was not elected. Id.]

§ 430. When an action shall be brought by
the attorney-general by virtue of this chap-
ter on the complaint of any private party,

or by a pereon having an interest in the
question, the name of such person shall be
joined with the State as plaintiff'; and in

every such case the attorney-general or
circuit judge, as the case may be, may re-

quire, as a condition precedent to bringing
such action, tliat satisfactory surety shall

be given to indemnify the State against the
costs and expenses to be incurred thereby;
and in every such case brought by the at-

torney-general where such surety is given,

the measure of compensation to be paid by
such person or persons to the attorney-gen-
eral shall be left to the agreement, express
or implied, of the parties.

[Whether the relator in an action to determine
rights to a corporate office shall 'be required to
give 'security for costs is in discretion of circuit
judge. Tharin v. Seabrook, 6 S. C. 113.]

§ 436. Where several persons claim to be
entitled to the same office or franchise, one
action may be brought against all such per-
sons, in order to try their respective rights
to such office or franchise.

§ 437. When a defendant, whether a
natural person or a corporation, against
whom such action shall have been brought,
shall be adjudged guilty of usurping or in-

truding into, or unlawfully holding or ex-
ercising, any office, franchise or privilege,

judgment shall be rendered that such de-
fendant be excluded from such office, fran-
chise or privilege, and also that the plaintiff

recover costs against such defendant. The
court may also, in its discretion, fine such
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defendant a sum not exceeding: two thousand
dollars, which fine, when collected, shall be
paid into the treasury of the State.

§ 488. If it shall be adjudged that a cor-

poration against which an action shall have
been l)rought pursuant to this chapter has,

by ne.iilect, abuse or surrender, forfeited its

con)orate rights, privileges and franchises,
judgrment shall be rendered that the coi*po-

ration be excluded from such corporate
rights, privileges and franchises, and that
the corporation be dissolved.

S 439. If .iudgment be rendered in such
action agrainst a corporation, or against per-
sons claiming to be a corporation, the court
may cause the costs therein to bo collected
by execution against the persons claiming
to be a corporation, or by attachment or

process against the directors or other offi-

cers of such corporation.

§ 440. When such judgment shall be ren-

dered against a coriM)rati<)n, the court shall

have power to restrain the con)oration, to

appoint a receiver of its property, and to

talce an account, and make distribution

tliereof among its creditors; and it shall be

the duty of the attorney-general, imme
diately after the renditiitn of such judg-
ment, to institute proceedings for that pur-
pose.

§ 441. Upon the rendition of such judgment
against a con)oration, or for the vacating or

annulling of letters patent, it shall be the

duty of the attorney-general to cause a copy
of the judgment-roll to be forthwith tiled in

the otlice of the secretary of State.

CRIMINAL LAW.

TITLE II. CRIMES AXD MISDEMEANORS.
CHAPTER XI.

Offenses against Public Policy.

Sec. 194. Keeping of false books by corporatians;
penalty.

195. Fraudulent misrepresentation of capi-

tal, etc., of corporations, a misde-
meanor.

§ 194. The intentional keeping of any false

books by any coii^oration organized under
chapters' XLYIII or XLIX of part I of these

statutes, whereby any one is injured, shall

be a misdemeanor upon the part of those con-

cerned therein, and they shall, upon trial

and conviction, be fined or imprisoned, in

the discretion of the court.

§ 195. Any director or other officer or stock-

holder of any manufacturing company in

this State who shall knowingly or willfully

make, or cause to be made, any fraudulent
misrepresentation, or misrepresentations, as

to either the capital, property or resources

of said corporation shall be held guilty of a
misdemeanor, and upou conviction thereof

shall be punished by tine of not more than
two thousand dollai's or imprisonment for

not longer than two years, or both, at the

discretion of the court.

See § 1500.

LEGISLATIVE ACTS RELATING TO CORPORATIONS ENACTED
SUBSEQUENTLY TO 1893.

1. To prohibit trusts and combinations.
2. To prescribe further terms upon which foreign

corporations may do business.

'o provide for laboi-ers' lien.3. To provide

Act 1.

AN ACT to prohibit trusts and combina-
tions and to provide penalties.

Section 1. Be it enacted by the general

assembly of the State of South Carolina,

That from and after the passage of this act,

all arrangements, contracts, agreements,

trusts or combinations betAveen two or more
persons as individuals, firms or cn)rporations,

made with view to lessen, or which tends

to lessen, full and free competition in the

importation or sale of articles imported into

this State, or in the manufacture or sale of

articles of domestic growth or of domestic
raw material, and all arrangements, con-

tracts, agreements, trusts or combinations

between persons or corporations designed or

which tend to advance, reduce or control

the price or the cost to the producer or to

the consumer of any such product or article,

are hereby declared to be against public pol-

icy, unlawful and void.

§ 2. Whenever complaint is made upon
sutiicient affidavit or affidavits showing a
prima facie case of violation of the provi-

sions of the first section of this act by any
corporation, domestic or foreign, it shall be

the duty of the attorney-general to begin

an action against sucli domestic corporation

to forfeit its cha.rter, and in case such viola-

tion shall be established the court shall ad-

judge the charter of such coiiioration to be

forfeited, and such corporation shall be dis-

solved, and its charter shall cease and de-
termine; and in the case of such showing as

to a foreign corporation an action shall be
begim by the attorney-general in said court

against such corporation to determine the
truth of such charge; and in case such
charge shall be consideretl established, the

effect of the judgment of the court shall

be to deny to such corporation the recogni-

tion of its corporate existence in any court
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of law or equity in this State. But nothing

in this section shall be construed to affect

any right of action then existing against

such corporation.

§ 3. Any violation of the provision of this

act shall be deemed, and is hereby declared

to be. destructive of full and free competi-

tion and a conspiracy against trade, and any
person or persons Avho may engage in any

such conspiracy, or who shall, as principal,

manager, director or agent, or in any other

capacity, knowingly carry out any of the

stipulations, purposes, prices, rates or orders

made in furtherance of sucli conspiracy,

shall on conviction be punished by a line of

not less than one hundred dollars or more
than Ave thousand dollai-s. and 1)y imprison-

ment, in the penitentiary not less than six

months or more than ten years, or, in the

judgment of the court, by either such fine

or such imprisonment.

§ 4. Tliat any person or persons or corpora-

tion that may be injured or damaged by any

such arrangement, contract, agreement, trust

or combination described in section one of

this act may sue for and recover, in any

court of competent jurisdiction in this State,

of any person, persons or corporation operat-

ing such trust or combination, the full con-

sideration or sum paid by him or them for

any goods, wares, merchandise or articles

the sale of which is controlled by such com-
bination or trust.

§ 5. That any and all persons may be com-

pelled to testify in any action or prosecution

under this act: Provided, That such testi-

mony shall not be used in any other action

or prosecution against such witness or wit-

nesses, and such witness or witnesses shall

forever be exempt from any prosecution for

the act or acts concerning which he or they
testify.

§ G. Nothing contained in this act shall be
taken or construed to apply to any person or

persons acting in the dischai'ge of otficial

duties under the laws of this State.

§ 7. All acts in conflict with this act be,

and the same are hereby, repealed.

(Approved the 25th day of February, A.

D., 1897.)

Act 2.

AN ACT to further prescribe the terms and
conditions upon which foreign corporations

may do business within this State.

Section 1. Be it enacted by the general

assembly, of the State of South Carolina,

That from and after the passage of this

act, in addition to all conditions now
required by law, it shall be a further condi-

tion precedent to the right of any corporation

created by or under the laws of any State of

the American Union or of the District of

Columbia, or of any foreign government, to

do business in this State, that all actions or

suits arising out of the business or dealings

of such foreign corporation with any citizen

or corporation of this State or pertaining

thereto commenced in the courts of this

State shall be tried therein, any usage or

law to the contrary notwithstanding.

§ 2. That it shall be a further condition

precedent to the right of any such foreign

corporation to do business in this State, that

it shall be taken and deemed to be a part

and parcel of all contracts entered into be-

tween such foreign corporations and a citi-

zen or corporation of this State, and of the

essence of such contracts, that all suits or

actions of every kind whatsoever arising out
of such contracts or pertaining to tlie same
commenced in the courts of this State shall

be tried therein, any usage or law to the
contra ry notAvithsta nding.

§ 3. That it shall be a further condition
precedent to the right of any such corpora-
tion to do business in tins State, that it shall

1)0 deemed and taken to be a part and parcel
of all contracts entered into between such
corporation and a citizen or corporation of
this State, and of the essence of such con-
tracts, that in all suits or actions arising out
of such contracts or pertaining thereto the
courts of this State shall have exclusive ju-

risdiction thereof where such actions or suits

are commenced in the courts of this State,

saving to any party to such action or suit

the right of appeal to the supreme court of
the United States as may be provided by
law.

§ 4. That it shall be a further condition
precedent to the right of any such corpora-
tion to do business in this State, that It shall
be taken and deemed to be the fact, irrebut-
tal)le, and part and parcel of all contracts
eiatered into 1)etween such' corporation and a
citizen or corporation of this State, that the
taking or receiving from any citizen or cor-
poration of this State of any charge, fee,

payment, toll, impost, premium or other
moneyed or valuable consideration, under
or in performance of any such contract, or
of any condition of the same, shall consti-
tute the doing of its corporate business
within this State, and that the place of the
malving and of performance of such contract
shall be deemed and lield to be within this
State, anything contained in such contract
or any rules or by-laws of such corporation
to the contrary notwithstanding.

§ 5. That all such corporations hereafter
doing business in this State, as defined in
this act, shall be deemed and held to be
doing such business under and in pursuance
of the terms and conditions of this act, and
that such terms and conditions shall be
deemed and taken in all tlie courts of this
State to be a part and parcel of all contracts
hereafter entered into between such corpo-
rations and a. citizen or corporation of this

State, anything contained in any such con-
tract or in any rules or by-laws of such
corporation to the contrary notwithstanding.
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§ 6. That so much of all acts or pa.rts of
acts as may be iucousistout with or supplied
by this act, be, aud the same is hereby, re-

pealed.
(Approved the 2d day of March, A. D.,

1S97.)

Act 3.

AN ACT to provide for laborer's lien.

Section 1. Be it enacted by the general
assembly of the State of South Carolina,

That from aud after the passage and ap-

proval of this act all employes in factories,

miues, mills, distilleries, and all and every
kind of manufacturing establishments in

this State, shall have a lien upon all output
of the factory, mine, mill, distillery, or other
manufacturing establishment in which they
may be employed, either by the day or

mouth, whether the contract be in writing
or not, to the extent of such salary or wages
as may be due and owing to them under the
terms of their contract with their employer,
such lien to take precedence over any aaid

all other liens, except the lien for municipal,
State and county taxes.

§ 2. That any one entitled to the provisions
of this act may begin suit upon his or her
demands in any court of competent jurisdic-

tion, and at the time of commencing action
may file with the officer out of whose court
he desires process to issue an affidavit set-

ting forth the facts oiit of which his or her
alleged lien arose, the amount of same, and

shall designate the party alleged to be af-

fected by said lien; thereupon it sliall be the
duty of said officer to issue his process in

the nature of a warrant of attachment, di-

recting the sheriff of the county or any law-
ful constable to seize so much of the
property described in said affidavit as may
be necessary to satisfy said alleged lien. The
officer executing aforesaid process shall seize
aud take into his possession aud custody,
according to tJie mandate of said process, the
property describetl. and shall hold the same
until the final determination of the suit be-
tween the parties, following the usual prac-
tice in attachment cases as to sale after
judgment, or even before judgment if the
property seized be perishable and ordered
sold by the court: Provided, That should the
party claiming to be the legal owner of the
property seized desire to do so. pending suit,

he may furnish good, and sufficient security
for the payment of such judgments as may
be recovered by plaintiff against him in suit
pending, to be approved by the officer Issuing
the process, and shall thereupon be entitled
to the custody of the propertj- seized, jtist

as though the process had been issued
against it.

§ 3. That the cost and fees of officers in
this proceeding shall be the same as in the
cases of attachment under the Code.

§ 4. That all acts and parts of acts in-

consistent herewith are hereby repealed.
(Approved the 5th day of March, A. D.,

1897.)





IXDEX TO SOUTH CAEOLIXA.

Page.
ACTIONS: ,., gi

corporations niny maintain and defend ''

to enforce liability of directors and stockholders, limitation as to

summons, service on corporations " •
'

service by publication on foreign corporations ^'

against foreign corporations, who may brint:

to vacate charter ^o
grounds of bringing -g

leave to bring „«

against person usurping franchise or office

parties to, to vacate charter or prevent usurption

judgment of ouster

dissolution of corporation

receiver appointed „
judgment-roll to be filed

by and against foreign corporations, in state courts

lien of employes, enforcement

AGENT:
g

each corporation to have one within state

ALIENS:
g

right to hold lands limited

AMENDMENT:
^

to existing charters pursuant to general law

of charter, meetings for _

resolution to be certified to by secretary of state

ANNULMENT: 26
of charter, action for. (See Action)

ATTACHMENT: ^^
against property of foreign corporation

-

shares of stock of defendant subject to
... 24

how executed against
24

certificate of defendant's interest

BANKING COMPANIES:
^

organized pursuant to general laws

general assembly to provide for examination

liability of stockholders for debts ^o
directors must own ten shares of stock

BILLS OF CREDIT:
^^

not to be issued to circulate as money

BONDED INDEBTEDNESS:
^^

increase of, meeting of stockholders for

notice of meeting to be published

fictitious, void

BONDS: , ^g
not to be issued except for money, labor, etc '-

^
corporate, when to be listed

BOOKS: 20
of corporation, open to inspection ~

false, keeping, a misdemeanor

BORROW:
2i

money, corporations may



32 • INDEX TO SOUTH CAROLIXA.
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^^
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non-user for five years, ceases to exist

"

'^^

usurpation of, action to prerent
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. 24

to suspend business of corporation



34 - INDEX TO SOUTH CAEOLIIS'A.

INSOLVENT CORPORATION: Page,
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lien of, for wages 29
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proceedings abolished 25
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fictitious, void 22
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proceedings for 19
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fee for recording 20
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CONSTITUTIO:^' OF SOUTH DAKOTA -1890.

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE in.

Legislative Department.

Sec. 28. Private and fspeclal laws prohibited In

certain cases.
26. Private corporation may not Interfere

with municipal Improvements.

ARTICLE VI.

Bill of Rights.

Sec. 12. Obligation of contract not to be impaired.
Irrevocable grants of franchises not to
be passed.

13. Prlvato property not to be taken without
Just compensation.

18. No special privileges shall be granted.

ARTICLE XI.

Revenue and Finance.

Sec. 8. Power to tax corporate property shall
not be surrendered.

ARTICLE XVII.

Corporations.

Sec. 1. Legislature shall provide by general laws
for the organization of corporations.

2. Existing charters, under which organiza-
tion shall not liave taken place at
time this Constitution takes effect,
shall be Invalid.

8. Legislature shall not remit forfeiture of
charter of any coi^poratlon now exist-
ing.

4. Klght of eminent domain.
6. Mode of electing directors of corpora-

tions.
0. Corporations to do business In this State

must have one or more places of busi-
ness.

7. No corporation shall engage in any busi-
ness other than that authorized in its
charter.

8. In regard to right of corporations to is-

sue stocks or bonds.
0. Power resented to legislature to alter,

revise or annul existing charters.
10. Right to construct street railroad to be

granted by local authorities.
11. Telegrapli companies may construct lines

They may not consolidate with com-
peting lines.

12. Railroads shall maintain a public oflBce
with the State directors of railroad
corporations and shall make annual
reports.

Sec. 13. Rolling stock of railroads shall be con-
sidered personal property.

14. Competing railroads shall not consoli-
date.

15. Railroads declared to be public hlgh-
wa.vs and railroad companies common
carriers.

18. Railroads may connect with other roads.
17. Laws shall be passed to correct abuses

and prevent extortion In rates.
18. Private property taken for public use

shall have just compensation.
19. The term " corporation " deflned.

ARTICLE III.

Legislative Department.

§ 23. The legislature is prohibited from
enacting any private or special laws in the
following cases:

9. Granting to an individual, association

or corporation any special or exclusive privi-

lege, Immunity or franchise Avhatever.
>lliiii|ii|c *4i4i*
But the legislature may repeal any exist-

ing special law relating to the foregoing
subdivisions. * * *

Creation of corporations.
i

art. VI, § 18; art. XVn, § 1.

28S9 et seq. See

§ 26. The legislature shall not delegate to

any special commission, private corporation,

or association, any iwwer to make, supervise

or interfere wltla any municipal improve-
ment, money, property, effects, whether held

In trust or otherwise, or levy taxes, or to se-

lect a capital site, or to perform any munici-
pal functions whatever.

ARTICLE VI.

Bill of Rights.

§ 12. No ex post facto law, or law impair-

ing the obligation of contracts or malting any
irrevocable grant of privilege, franchise or

Immunity shall be passed.

Existing corporations may continue. § 3188.
Actions to oust a corporation of its franchises.

§§ 5345-5360. See art. XI. § 3. Power to alter
or repeal reserved. §§ 2891, 2971.
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Revenue and finance; corporations — Const., Art. vi, §§ 13, 18; Art. xi, § 3; Art, xvii, §§ 1-12,

[Provision In cliarter exempting lands of a
corporation from taxation is a contract which
cannot be impaired bv subsequent legislation.

R. R. Co. V. County, 3 Dak. 1; s. c, 12 N. W.
Rep. 561.]

§ 13. Private property sliall not be taken
for public use, or damaged, witliout just
compensation as determmed by a jury,
wliich shall be paid as soon as it can be as-

certained ajid before possession is taken. No
benefit which may accrue to the owner as
the result of an improvement made by any
private corporation shall be considered in

fixing the compensation for property taken
or damaged. The fee of land taken for rail-

road ti'acks or other highways shall remain
in such owners, subject to the use for which
it is taken.

See art. XVII, §§ 4, 18.

[See R. R. Co. v. Covell, 2 Dak. 483; s. c. 11
N. W. Rep. 106; Ry. Co. v. Watertown, 4 S. Dak.
323.]

§ 18. No law shall be passed granting to
any citizen, class of citizens or corporation,
privileges or immunities which upon the
same terms shall not equally belong to all

citizens or corporations.

See art. III. § 23.

ARTICIiE XI.

Revenue and rin^nce.

§ 3. The power to tax corporations and cor-
porate property shall not be surrendered or
suspended by any contract or grant to which
the State shall be a party.

See art. VI, § 12. Taxation of corporations and
corporate property. See Revenue Act of 1891 (as

amended, 1893), at p. 30.]

[Provisions in a charter exempting lands from
taxation constitute a contract which cannot be
impaired by subsequent legislation. R. R. Co. v.
County, 3 Dak. 1; s. c, 12 N. W. Rep. 561.]

ARTICLE XVn.

Corporations.

Section 1. No corporation shall be created
or have its charter extended, changed or
amended by special laws except those for
charitable, educational, penal or reforma-
tory purposes, which are to be and remain
under the patronage and control of the
State; but the legislature shall provide by
general laws for the organization of all cor-
porations hereafter to be created.

See Const., art. Ill, § 23; art. VI, § 18. General
laws for creation of corporations. §§ 2889 et
seg.

§ 2. Same as Const. N. Dak., art. YII, § 132.
§ 3. Same as Const. N. Dak., art. VII, § 133.
§ 4. Same as Const. N. Dak., art. VII, § 134.
§ 5. Same as Const. N. Dak., art. VII, § 135.
§ 6. Same as Const. N. Dak., art. VII, § 136.

See Comp. Laws, §§ 3190 et seq.

[Section construed. Wright v. Lee, 2 S. D. 596.]

§ 7. No corporation shall engage in any
business other than that expressly author-
ized in its charter, nor shall it take or hold
any real estate except such as may be neces
sary and proper for its legitimate business.

General powers. § 2919.

§ 8. Same as Const. N. Dak., art VII, §

188.

§ 9. The legislature shall have the power
to alter, revise or annul any charter of any
corporation now existing and revocable at
the taking effect of this Constitution, or any
that maj' be created, whenever in their
opinion it may be injurious to the citizens of
this State, in such a manner, however, that
no injustice shall be done to the incoi-pora-
tors. No law hereafter enacted shall create,
renew or extend the charter of more than
one corporation.

See C?onst., art. VI, § 12; Comp. L., § 2891.

§ 10. No law shall be passed by the leg-

islature granting the right to construct and
operate a street railroad within .any city,

town or incoiTorated village without requir-

ing the consent of the local authorities hav-
ing the control of the street or highway
proposed to be occupied by such street rail-

road.

§ 11. Any association or corporation or-

ganized for the purpose, or any individual,
shall have the right to construct and main-
tain lines of telegraph in this State, and to

connect the same with other lines; and the
legislature shall by general law of uniform
operation provide reasonable regulation to
give full effect to this section. No tele-

graph company shall consolidate with or
hold a controlling interest in the stock or
bonds of any otlier telegraph company own-
ing a competing line, or acquire by purchase
or otherwise any other competing line of
telegraph.

§ 12. Every railroad corporation organized
or doing business in this State under the
laws or authority thereof shall have and
maintain a public office or place in this
State for the transaction of its business,
where transfers of its stock shall be made
and in which shall be kept for public inspec-
tion books in which shall be recorded the
amount of capital stock subscribed, and by
whom; the names of the owners of its stock,
and the amount owned by them respectively;
the amount of stock paid in, and by whom;



SOUTH DAKOTA.

Corporations— Const., Art. xvii, §§ 13-19.

the trausfors of said stoclf; ttie amouut of Its

assets aud liabilities, and tlie names and
places of residence of its officers. Tlie di-

rectors of every railroad corporation shall

annually malvo a report, under oath, to the
auditor of public accounts or some officer or

officers to be designated by law, of all their

acts or doings, which report shall include

such matters relating to railroads as may be
prescribed by law, and the legislature shall

pass laws enforcing by suitable penalties

the provisions of this section.

§ 13. The rolling stocls and all other mov-
able propei'ty belonging to any railroad com-
pany or corporation in this State shall be
considered personal property, and shall be
liable to execution and sale in the same man-
ner as the personal property of individuals,

and the legislature shall pass no laws ex-

empting such property from execution and
sale.

§ 14. Same as Const. N. Dak., art. YII,

§ 141.

§ 15. Railways heretofore constructed or

that muy hereafter be constructed, in this

State, are hereby declared public highways,
and all railroads and transportation com-
panies are declared to be common carriers

and subject to legislative control; and the
legislature shall have power to enact laws
regulating and controlling the rates of

charges for the transportation of passengers
and freight as such common carrier from
one point to another In this State.

§ 16. Same as Const. N. Dak., art. VII,

§ 143.

§ 17. The legislature shall pass laws to

correct abuses and prevent discrimination

and extortion in the rates of freight and
passenger tariffs on the dift'erent railroads in

this State, and enforce such laws by ade-

quate penalties, to the extent, if necessary
for that purpose, of forfeiture of their prop-

erty and franchises.

§ 18. Municipal and other corporations and
Individuals invested with the privilege of

taking private property for public use shall

make just compensation for property taken.

Injured or destroyed, by the construction or

enlargement of their works, highways or
improvements, which compensation shall be
paid or secured before such taking, injury or

destruction. The legislature is hereby pro-

hibited from depriving any person of an ap-

peal from any preliminary assessment of

damages against any such coi"poration or in-

dividuals made by viewers or otherwise, and
the amount of such damages in all cases of

appeal shall, on the demand of either party,

be determined by a jury as in other civil

cases.

See Const., art. VI, § 13; art. XVII, § 4

§ 10. The term " corporations " as used in

this article shall be construed to include all

joint-stock companies or associations having

any of the powers or privileges of corpora-

tions not possessed by individuals or partner-

ships.

" Corporation " defined. §§ 2889, 2894-2896.
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THE COMPILED LAWS OF DAKOTA- 188T.

CIVIL CODE.

(NOTE.— The Oomplled Laws of the Territory
of Dakota are still in force In the State of South
Dakota, except where altered or repealed by the
Constitution or legislative enactments.)

DIVISION SECOND. PROPERTY.

Part III. Personal or Movable Property.

TITLE II.

ARTICLE I.

PARTICULAR KINDS OF PER-
SONAL PROPERTY.

CHAPTER m.
Corporations.

THE CREATION OI
TIONS.

CORPORA-

»ec. 2889.
2890.
2891.
2892.

2893.
2894.
2895.
2896.
2897.
2898.
2899.
2900.
2902.
2903.
2904.

2905.
2906.

2907.
2908.

2909,
2910,

2911.

Corporations creatures of the law.
Corporations created by statute.
Power reserved.
Incorporation cannot be attacked col-

laterally.
Must have corporate name.
Classes of corporations.
Public corporations.
Private corporations.
Articles of incorporation; officers.

Acceptance absolute.
Acceptance, how proved.
Private corporations, for what purpose.
Contents of articles of Incoi-poratlon.
Railroads and wagon roads.
One-third of the incoi*porators must
be residents.

Certificate to issue.
Articles of Incorporation to be re-

corded.
Copy of the articles as evidence.
Not necessary to prove Incorporation,
when.

Stockholders; members.
Stock of minor Insane person or dece-

dent.
Married woman's share of stock.

§ 2889. A corporation is a creature of the

law, having certain powers and duties of a
natural person. Being created by the law,

it may continue for any length of time which
the law prescribes.

Term " corporation " includes what. Const.,

art. XVII, § 19. Term of existence must be stated

in articles. § 2902. If not limited existence is

perpetual. § 2919. Dissolution and revival.

§§ 2938-2942.

§ 2800. A corporation can only be created

by authority of a statute. But the statute

may be special for a particular corporation,

or general for a number of corporations.

See Const., art. Ill, § 23; art. VI, § 18; art.

XVII, S 1- Corporate grant must be accepted.

I 2898.

[Copartnership changed to a corporation, the
existence of the corporation worked eo instantl

the dissolution of partnership. Hennessey v.

Griggs, 1 N. Dak. 52; s. c, 44 N. W. Rep. 1010.
All the capital stock of the corporation that

belongs to same parties should furnish the firm
capital stock. Id.]

§ 2891. Every grant of corporate power is

subject to alteration, suspension or repeal,

in the discretion of the legislature.

See Const., art. VI, 8 12.

§ 2892. The due incorporation of any com-
pany, claiming in good faith to be a corpora-
tion under this chapter, and doing business
as such, or its right to exercise coiijorate
powers, shall not be inquired into collater-

ally, in any private suit to which such de
facto corporation may be a party; but such
inquiry may be had, and action brought, at
the suit of the teiTitory, in the manner pre-
scribed in the Code of Civil Procedure.

As to the mode of attacking corporate existence,

see §§ 5345 et seq. Not necessary to prove corpo-

rate existence. § 2908. Defects may be cured.

See Act of 1890, at p. 29.

[Evidence sufficient to establish existence of de
facto corporation. Mining Co. v. Noouan, 3 Dak.
ISO; s. c, 14 N. W. Rep. 426.
One having contracted with a corporation l8

estopped to question its corporate existence.
School District v. Alderson, 6 Dak. 145; s. c, 41
N. W. Rep. 466.
Persons who have had legitimate dealings with

a de facto coi-poration by its corporate name are
precluded from denying its legal existence. Wright
V. Lee, 2 S. Dak. 596; s. c, 51 N. W. Rep. 706.

A party who has contracted with a de facto
corporation, as such, cannot be permitted, after
receiving benefits of his contract, to allege any
defects in organization of such corporation affect-

ing Its capacity to enforce such contract; but all

such objections, if valid, are available only on be-
half of the sovereign power of the State. B. «&

L. Assn. V. Chamberlain, 4 S. Dak. 271; s. c, 56
N. ^V. Rep. S97.
Neither will stockholders who subscribe for

stock, or assist in organizing a corporation under
a charter, and reap the benefits of the law, and
thereby induce persons to credit the corporation
and do business with It on the faith of its being
legally organized, be permitted to allege that the
law under which It was organized is unconstitu-
tional, as a means of avoiding personal liability.

Id.]

§ 2893. Every corporation must have a
corporate name, which it has no power
to change unless expressly authorized by
law; l^ut the misnomer of a corporation in

any written instrument does not invalidate
the instrument if it can be reasonably as-

certained from it what corporation is in-

tended.

Corporation has eucceeslon by corporate name.

§ 2919 (1).
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§ 2894. Corporations are either: (1) Public;
or, (2) Private.

§ 2895. Public corporations are formed or
organized for tlie government of a portion of

the territory. Such corporations are regu-
lated by the Political Code, or by a local

statute.

§ 2896. Private corporations are formed for

the purpose of religion, benevolence, edu-
cation, art, literature, or profit; and all cor-

porations not public are private.

§ 2897. The instrument by which a private
corporation is formed is called " articles of

incorporation, " or " certificate of incorpora-
tion." And one-third of the ofiicers of such
corporations shall be residents of this ter-

ritory.

Contents of articles. §§ 2902, 2903.

§ 2898. In order to consttiute a private cor-
poration, there must not only be a statutoi-y

grant of corporate authority, but an accept-
ance of that grant by a majority of the cor-

porators, or their agents. The acceptance
cannot be conditional or qualified.

§ 289*J. Except -when otlierwise expressly
provided, the acceptance of a grajit of corpo-
rate authority may be proved lilve anv otlier

fact.

§ 2900. (As amended Laws of 1893, chap.
42.) Private con^orations can be formed by
the voluntary association of three or more
persons upon complying with tlie provisions
of this chapter for the following purposes,
namely: Mining, mnnufacturing. mechani-
cal, quarrying, and other industrial pursuits,
and for any other lawful business; the con-
struction or operation of railroads, Avagon
roads, irrigation ditches; for colleges, semi-
naries, churches, libraries, benevolent,
charitable and scientific associations; for
conducting the business of insurance, baidcs
of discount and deposit (but not of issue) and
for loan, trust and guaranty associations;
Provided, however. That no insurance com-
panj' shall be Incorporated luider the provi-
sions of this act except by the voluntary
association of seven or more persons.

Corporation must be created by pencral laws.

Const., art. Ill, § 23; art. VI, § 18: art. XVII, « 1.

Lopal existence cannot be attacked collaternlly.

§ 2892. Dissolution and revival. §§ 2938-2942.

[Evidence PufHolent to estal>llsh existence of
de fnrto corporation. Mlnlii;; ("o. v. Noonan, 3
Dak. 189; s. c, 14 X. W. Rep. 42G.]

§ 2902. Articles of incorporation must be
prepared setting forth;

1. The name of the corporation.
2. The purpose for which it is formed.
'A. The i)hice Avhere its principal business Is

to be transacted.
4. The term for which it is to exist.

5. Tlie number of its directors or trustees,
and the names and residences of such of

them who are to serve until the election of
such officers, and their qualifications.

6. If there be a capital stoclj, its amount
and the number of shares into which it is

divided.

See § 2897, and J 2892, note. Change In amount
of capital stock. § 2936. Amendment of articles.

See Act of 1890, at p. 31. Defects In orfraulzatlon

may be cured. See Act of 1890, at p. 29.

§ 2t'(»3. The articles of incoiT»oration of any
railroad or wagon road must also state;

1. The kind of road intended to be con-
structed.

2. Tlie place from and to which it is in-

tended to be run, and all the intermediate
branches.

3. The counties through which it is in-

tended to be run.
4. The estimated length and cost of the

road.

See § 2897, and § 2892, note; § 2W2, cross-ref-

erences.

§ 2904. The aiiiicles of incoi-poration must
be subscribed by three or more persons, one-

third of whom must be residents of this

territory, and acknowledged by each before
some otficer authorized to take and cei-tify

acknowledgments of conveyances of real

property.

S 2905. Upon the filing of the articles of in-

coii")oration with the secretarj- of tJie terri-

tory, he shall issue to the corporation, over
the great seal of the territory, a certificate

that the ai-ticles containing the required
statement of facts have been filed In his

ofliee; and tliereupon the persons signing the
articles, and their associates and successors,

shall be a body politic and corporate by the
name and for the purposes stated in said
articles.

Sec § 2906.

§ 2906. Upon the filing of any articles of
incorporation, as in the last section Is pre-

scribed, the secretary of the territory shall

cause the same to be recorded in a book to

be kept in his office for that pui-pose, to be
called " the book of con^orations," with the
date of filing.

§ 2907. A copy of any articles of Incorpora-
tion filed in pui-suance of this chapter, and
certified by the secretary of the territory,

must be received in all courts and other
places as prima facie evidence of the facts
therein stated, and of the existence of such
corporation.

Due Incorporation cannot be questioned collat

erally. § 2892.

§ 2908. In all civil actions brought by or
against a coiTwration, it shall not be neces-
sary to prove on the ti'ial of the cause the
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existence of such corporation, unless the de-

fendant shall in his answer expressly aver
that the plaintiff or defendant is not a cor-

poration.

Corporate existence cajinot be attacked collat-

ally. § 2892. See § 2919, subd. 2, cross-references.

[Above section does not relieve plaintiff from
necessity of alleging In bis complaint tbat defend-
ant is a corporation. State v. Ry. Co.. 4 S. Dak.
2«1; s. c, 56 N. W. Rep. 894. Failure to so allege

ruav be taken advantage of by general demurrer.
Id.
When defendant is sued by a name, indicating

that It is not a natural person, but a company 'of

some kind, complaint must state that It Is a cor-

poration, or state facts showing that it is an
artificial being, capable of being sued. Id.

Plaintiff's corporate existence is not put in issue

by defendant's averment that he had no knowl-
edge or information sufficient to enable him to

form a belief, and, therefore, denies plaintiff's

corporate existence. N. W. Cordage Co. v. Gal-

bralth, 70 N. W. Rep. 1048.

A denial of corporate existence on information
and belief is insufficient under above section.

Stoddard Mfg. Co. v. Mattlce, 72 N. W. Rep.
891
Evidence held insufficient to charge plaintiff

with knowledge of the incorporation of the de-

fendant. Rust-Owen Lumber Co. v. Wellman,
72 N. ^y. Rep. 891.]

§ 2909. The owners of shares in a corpora-

tion which has a capital stock are called

stockholders. If a coi-poration has no capital

stock, the coiiwrators and their successors

are called members.

As to corporate stock, see §§ 2912-2918. Personal

liability of stockholder. § 2933. Certificates of

stock, § 2915.

[Rights and duties of stockholders holding a ma-
jority of subscribed capital stock. Heunessy v.

Griggs, 1 N. Dak. 52; s. c, 44 N. W. Rep. 1010.

§ 2910. The shares of stock of an estate of

a minor, or insane person, may, at all elec-

tions and meetings of a corporation, be
repi-esented by his guardian, and of a de-

ceased person by his executor or admin-
istrator.

§ 2911. Shares of stock in corporations held

or owned by a man-ied woman may be trans-

ferred by her, her agent, or attorney, in tlie

same manner as if she were a feme sole;

and any proxy or power given her, touching
any shares of stock of any coi-poration

owned by her. is valid and binding the same
as if she were unmarried.

ARTICLE II. CORPORATE STOCK.

Sec, 2912. Subscriptions to stock may be enforced.
2913. Books to be open for subscriptions to

stock.
2914. Stock forfeited for non-payment, or pay-

ment enforced.
2915. Stock is negotiable.
2916. Excess of stock void.
2917. Corporation may own its own stock.
2918. Dividends belong to whom.

§ 2912. A subscription to the stock of a
corporation about to be formed, is to be held

for the benefit of the corporation when it is

formed, and may be enforced by it.

§ 2913. After the secretary of the territory

issues the certificate of incorporation as pro-

vided in section 2905, article 1, of this chap-
ter, the directors named in the articles of
incorporation must proceed in the manner
specified or provided in their by-laws; or, if

none, then in such manner as they may by
order adopt, to open books of subscription to
the capital stock then unsubscribed, and to

secure subscriptions to the full amount of
the fixed capital, and to levy assessments
and installments thereon, and to collect the
same as in article 6 of this chapter, assess-

ments of stock are provided to be made.

Fraud In subscriptions to stock, penalty. § 6841.

In procuring organization. §§ 6842, 6843.

[Condition of subscription contract that SOOi

shares should be subscribed, held not performed.
Johnson v. Schar, 70 X. W. Rep. 888.

Payment under subscription contract without
knowledge of breach Is not a waiver. Id.]

§ 2914. When a corporation is authorized

by the terms of subscription, or otherwise,

to forfeit stock for non-payment, it may
either forfeit the stock, or recover the
amount of the subscription, but it cannot
do both.

§ 2915. All corporations for profit must
issue certificates of stock fully paid up,

signed by the president and secretary, and
may provide in their by-laws for issuing cer-

tificates prior to the full payment, under
such restrictions and for such purposes as
their by-laws may provide. Whenever the
capital stock of any corporation is divided
into shai-es, and certificates therefor are
issued, such shares of stock are personal
property, and may be transferred by indorse-
ment by the signature of the proprietor, or
his attorney or legal representative, and de-
livery of the certificate; but such transfer
is not valid except between the parties
thereto, until the same is so entered upon
the books of the corporation as to show the
names of the parties by and to whom trans-
ferred, the number or designation of the
shares, and the date of the transfer.

Capital stock is personal property for purpose
of taxation. See Revenue Act of 1891, at p. 30.

Certificates limited to amount of stock. § 2916.

Corporation may purchase its own stock. § 2917.

Assessments on stock. §§ 2943-2963. Issuance of
spurious certificates, penalty. §§ 6760, 6761.

§ 2916. A corporation whose capital is lim-
ited by its charter, either in amount or in

number of shai'es, cannot issue valid cer-

tificates in excess of the limit thus pre-
scribed.

§ 2917. Unless otherwise provided, a cor-

poration may purchase, hold and transfer
shares of its own stock, from its surplus
profits, or as provided in the article on
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assossmonts of stock, or by the unanimous
consent in writinj: of all its stoclilioltlers, in

sucli manner and for sucli price or considei-a-

tion as the said stockholders may unani-

mously decide upon.

[Question of fraud as to croditors on part of

corporation by purcliasing its own stoclj, borrow-
ing money for sucli purpose witliout autliority

anil confessing judgment therefor. A. & W- Co.

v. Deyette, 59 N. W. Rep. 214.]

§ 2918. A dividend belongs to the person In

whose name the stock stands upon the books
of the conioration on the day when it be-

comes payable.

Dividends only from surplus profits. § 2U28.

ARTICLE III. CORI'ORATK POWERS.

Sec. 2919.
2920.
2921.
2922.

2923.
2924.
2925.
2926.
2927.
2928.

2929.
2930.
2931.
2932.

2933.

2934.
2935.
2936.

Powers of corporations.
By-laws adopted by wlioni.
AVliat the by-iaws may provide.
By-laws must be certiticd and recorded;
repeal of by-laws.

Election of directors.
Same.
Same.
Number of directors and their powers.
Directors to organize and elect officers.

Dividends and debts; Statute of Limita-
tions; false i-epresentations.

False representations of officers.

Removal of directors.
Quorum of stocliholders; proxies.
Election failing; place of meeting;
power of iustice of the peace.

Individual liability of stockholders for
debts.

Uncalled meeting is valid, when.
Transfer of non-resideut stock.

Change in amount of capital stock.

§ 2919. Every corporation, as such, has
power:

1. To have succession by its corporate
name, for the period limited; and when no
period is limited, pei-petually.

See § 2889. Corporate name required. § 2893.

And must be stated in articles. § 2902.

2. To sue and be sued; to complain and
defend in any court.

Service of summons on a corporation. § 4898.

On a foreign corporation. § 4000. Must keep resi-

dent agent for service. S 3192. Service in crim-

inal proceedings. §§ 7579-7.581. Limitation of

actions. § 4SGS. Costs. § .5207. Actions by State.

§§ 5345-5360. Incorporation cannot be attacked

collaterally. § 2892. Copy of articles prima facie

evidence. § 2907. Franchise may be sold to sat-

isfy judgment. §§ 2964-2960. Injunction not to be

allowed, when. § 4990. Not necessary to prove

corporate existence. § 2908. Attachment. §§ 4993-

5008.

[When a defendant is sued by a name. Indicat-

ing that it is not a natural person, but a company
of some kind, complaint must state that it is a
corporation, or facts showing it to be an artificial

being capable of being sued. State v. Ry. Co., 4

S. Dak. 261; s. c, 56 N. W. Rep. 894.

Failure to allege in complaint that defendant Is

a corjioration may be taken advantage of by gen-
eral demurrer. Id.
Proceedings supplementary to execution are

available against a corporation. Mfg. Co. v. Ins.
Co.. 4 S. Dak. 173; s. c, 56 N. W. Rep. 98.

The knowledge of the principal promoter and
organizer of a corporation, wlio acipilres his knowl-
edge as such and who, upon its organization, be-
comes its manager, is the knowledge of the cor-
poration. Huron, etc., Co. v. Kittleson, 4 S. Dak.
520; s. c, 55 N. W. Rep. 759.]

3. To make and use a common seal, and
alter the same at pleasure.

See § 3548.

4. To purchase, hold, transfer and convey
such real and personal property as the

legitimate purposes of the corporation may
require, not exceeding, in any case, any
amount limited by law.

Corporation cannot take under a will. § 3309.

5. To appoint such subordinate otHcers and
agents as the business of the corporation

may require, and to allow them suitable

compensation.

Employe making false entries, penalty. § 6770.

G. To make by-laws not inconsistent with

the law of the land, for the management of

its property, the regulation of its affairs,

and for the transfer of its stock.

By-laws may provide for Issuing certificates.

§ 2915. Adopted by whom. § 2920. To provide

for what. § 2921. Book of, to be kept. § 2922.

7. To admit stockholders or members, and
to sell their stock or shares for the payment
of assessments or installments.

Assessment of stock. 2943-2963.

8. To enter into any obligations or con-

tracts essential to the transaction of its ordi-

nary affairs, or for the purposes of the cor-

poration.

Combinations and trusts prohibited. See Act of

1890, at p. 27.

[A corporation cannot lawfully contract, or be
compelled to perform a contract, which law of
its creation exprcsslv forbids. Tolnian v. Mica
Co. 4 Dak. 4; s. c, 22 N. W. Rep. 505.

The adoption by a corporation of an agreement
made by its promoter may be implied from the
acts of the coriioration without any express ac-

ceptance. Huron, etc.. Co. v. Kittleson, 4 S. Dak.
520; s. c, 55 N. W. Rep. 759.]

In addition to the above enumerated
powers, and to those expressly given in any
other statute under which it is incorporated,

no corporation shall possess or exercise any
corporate powers, except such as are neces-

sary to the exercise of the powers enu-

merated and given.
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§ 2920. Evei-y corporation formed under

this 'chapter must, within one month after

filing articles of incorporation, adopt a code

or by-laws for its government not incon-

sistent with the laws of the United States

or of this territory. The assent of stock-

holders representing a majority of all the

subscribed capital stock, or a majority of

the members, or if there be no capital stock,

is necessary to adopt by-laws, if they are

.adopted at a meeting called for that purpose;

and in the event of such meeting being

called, two weeks' notice of the same, by
advertisement in some newspaper published

in tlie county in which the principal place

of business of the coi-poration is located, or

if none is published therein, then in a paper

published in an adjoining county, must be

given by order of the acting president. The
written assent of the holders of two-thirds

of the stock, or of two-thirds of the mem-
bers, if there be no capital stock, shall be

effectual to adopt a code of by-laws without

a meeting for that purpose.

See § 2932.

§ 2921. A coi-poration may, by its by-laws,

where no other provision is specially made,

provide:
1. The time, place and manner of calling

and conducting its meetings.

2. The number of stockholders or members
constituting a quorum.

3. The mode of voting by proxy.

4. The time for the annual election for

directors, and the mode and manner of giv-

ing notice thereof.

5. The compensation and duties of officers.

6. The manner of election and the tenure

of office of all officers other than directors;

and
7. Suitable penalties for violations of by-

laws, not exceeding, in any case, one hun-

dred dollars for any one offense.

[Presi?mption, in absence of evidence, tliat by-

laws of corporation silent as to official compensa-
tion of officer are equally silent as to scope and
character of his official duties. Edwards v. Ry.
€o., 4 Dak. 549; s. c, 33 X. W. Rep. 100.]

§ 2922. All by-laws adopted must be cer-

tified by a majority of the directors and sec-

retary of the corporation, and copied in a

legible hand in some book kept in the office

•of the coi-poration, to be known as " the book
of by-laws," and no by-laws shall take

effect until so copied, and the books shall

then be open to the inspection of the public

during office hours of each day except holi-

days. The by-laws may be repealed or

amended, or new by-laws may be adopted
at the annual meeting, or at any other meet-
ing of the stoekholdei-s or members, called

for that purpose by the directors, by a vote

representing two-thirds of the subscribed
stock, or by tw^o-thirds of the members; or

the power to repeal and amend the by-laws

and to adopt new by-laws may, by a similar

vote at any such meeting, be delegated to the
board of directors. The power, when dele-

gated, may be revoked by a similar vote at

any regular meeting of the stockholders or

members. Whenever any amendment or new
by-law is adopted it shall be copied in the

book of by-laws with the original by-laws,

and immediately after them, and shall not

take effect until so copied. If any by-law be
repealed, the fact of repeal with the date
of the meeting at which the repeal was en-

acted, shall be stated in the said book, and
until so stated, the repeal shall not take
effect

See §§ 2920, 2921.

§ 2923. The director's of a corporation must
be elected annually bj' the stockholders or
members, and if no pi'ovision is made in the
by-laws for the time of election, the election

must be held on the first Tuesday in June.
Notice of such election must be given, and
the right to vote determined, as provided in

section 2920.

See Const., art. XVII, § 5. Guardians, execu-

tors, etc., may vote. § 2910. And married women.
§ 2911. Removal of director. § 2930. " Director "

defined. § 6862.

[Legality of election of directors de facto can-
not be inquired Into collaterally, without showing
thai a judgment obtained in a direct proceeding
instituted by the State forbidding the corporation
to exercise its franchises wichin the State.
Wright V. Lee, 2 S. Dak. 596; s. c, 51 N. W. Rep.
70ti.

Directors elected at meeting of stockholders held
without limitations of State granting the charter
are directors de facto. Id.]

§ 2924. At the first meeting at which by-
laws are adopted, or at such subsequent
meeting as may be then designated, directors

must be elected to hold their offices for one
year, and until their successors are elected
and qualified.

See Const., art. XVII, § 5.

§ 2925. All election of directors must be by
ballot, and a vote of stockholders represent-
ing a majority of the subscribed capital

stock, or of a majority of the members, is

necessary to a choice. If there be capital

stock in the corporation, each stockholder is

entitled to one vote for each share held by
him at all such elections, and also at all

elections at other meetings of stockholders.

See Const., art. XVII, § 5.

§ 2926. The corporate powers, business and
property of all corporations formed under
this chapter must be exercised, conducted
and controlled by a board of not less than
three nor more than eleven directors, to be
elected from among the holders of stock; or



SOUTH DAKOTA. 13

Organization of directors; dividends; removal — Civ. Code, §§ 2927-2031.

where there is no capital stock, then from
the members of such corporation. Directors

of corporations for profit must be holders

of stock therein in an amount to be fixed by
the bj'-laws of the corporation. Directors of

all other corporations must be "members
thereof. Unless a quorum is present and
acting, no business performed or act done is

valid as against tlio corporation. Whenever
a vacancy occurs in the office of director,

unless the by-laws of the corporation other-

wise provide, such vacancy must be filled by
an appointee of the board.

Election of directors. Const., art. XVII, § 5;

Statutes, §§ 2923-2925. "Director" deflned. § 6862.

Frauds in management. §§ 6841 et seq.

[Directors are agents of the corporation, not the
corporation itself. Wright v. Lee, 2 S. Dak. 59G;
s. v., 51 N. W. Hep. 706.
Although they meet without limits of State

creating the corporation, yet their proceedings will
be valid and binding upon it. Id.

Board of directors are properly qualified to make
assignment of property of corporation for benefit
of creditors without obtaining sanction of stock-
holders. Id.

The officers of a corporation had no power to
bind it by contracts not authorized by the direct-
ors. Des" Moines, etc., Co. v. Milling Co., 70 N.
W. Kep. S3U.
One contracting with an ofHcer of a corporation

is chargeable with nouce of the limit of their
powers to bind the corporation. Id.

See note to § 2889, Laws of N. Dak.
The directors of a corporation may contract

with a member of the board for an accord and
satisfaction of a claim of such board. Troy Min.
Co. v. AA'hite, 74 X. W. Rep. 236.]

§ 2927. Immediately after their election,

the directors must organize by the election

of a president, who must be one of their

numi)cr, a secretary and treasurer. They
must perform the dtities enjoined on them
by law and the by-laws of the corporation.

A majority of the directors is a sufficient

number to form a board for the transaction
of business, and every decision of a majority
of the directors forming such board, made
when didy assembled. Is valid as a corporate
act.

Crimes by corporate officers. §§ 6760-6770.

[Secretary of a corporation may sue and recover
for extraordinary services. Edwards v. Ry. Co.,
4 Dak. 540; s. c, 33 N. W. Rep. 100.

Officers and agents of a corporation may by
their conduct bind themselves individually a-s

partners. Uust-Owen Lumber Co. v. Wellman,
72 N. W. Rep. 89.]

§ 2928. The directors of corporations must
not make dividends except from the surplus
profit arising from the business thereof; nor
must they divide, withdraw, or pay to the
stockholders, or any of them, any part of the
capital stock; nor must they create debts
beyond their subscribed capital stock, or re-

duce or increase their capital stock, except
as specifically provided by law. For a viola-

tion of the provisions of this section, the
directors under whose administration the

same may have happened (except those who
may have caused their dissent therefrom to
be entered at large on the minutes of the
directors at the time, or were not present
when the same did happen), are. in their

individual and private capacity, jointly and
severally liable to the corporation, and to

the creditors thereof, in the event of its dis-

solution, to the full amount of the capital
stoclv so divided, withdrawn, paid out. or
reduced, or debt contracted; and no statute
of limitations is a bar to any suit against
suoli directors for any sums for which they
are made liable by tliis section. There may,
however, be a division ami distril)ution of
the capital stock of any corporation which
remains after the payment of all its debts,
upon its dissolution or the expiration of its

term of existence.

Dividend belongs to whom. § 2918.

§ 2929. Any officer of a corporation who
wilfully gives a certificate, or wilfully makes
an official report, public notice, or entry in
any of the records or books of the corpora-
tion, concerning the corporation or its busl-
neSvS, which is false in any material repre-
sentation, shall be liable for all the damasres
resulting therefrom to any iierson Injured
tliereby; and if two or more officers unite or
participate in the commission of any of the
acts herein designated, they shall be Jointly
and severally liable.

§ 2930. No directors shall be removed from
oflice, unless by a vote of two-thirds of the
members, or of stockholders holding tv\-o-

thirds of the capital stock, at a general
meeting held after notice of the time and
place and of the intention to propose such
removal. Meetings of stockholders for this
purpose may be called by the president, or
by a majority of the directors, or by mem-
bers or stockholders holding at least one-
half of the votes. Such calls must be in
writing and addressed to the secretary, who
must thereupon give notice of the' time,
place, and object of the meeting, and by
whose order it was caJled. If the secretary
refuse to give the notice, or if there Is none,
the call may be addressed directly to the
members or stockholders, and be served as
a notice, in which case it must specify the
time and place of meeting. The notice 'must
be given in the manner provided in section
2920, unless other express provision has been
made therefor in the by-laws. In case of
removal, the vacancy may be filled by elec-
tion at the same meeting.

Election of directors. 2923-2925.

§ 2931. At all elections or votes had for
any purpose, there must be a majority of the
subscribed capital stock or of the members,
represented either in person or by proxy, in
writing. Every person acting thereiii, in
person, or by proxy, or representative, must
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be a member thereof or a bona fide stock-

holder, having stock in his own name on

the stock-books of the corporation at least

ten days prior to the election. Any vote or

election had other than in accordance with

the provisions of this article is voidable at

the instance of absent stockholders or mem-
bers, and may be set aside by petition to

the district court of the county where the

same was held. Any regular or called meet-

ing of the stockholders or members may ad-

journ from day to day, or from time to time,

if for any reason there is not present a ma-
jority of' the subscribed stock or members,
or no election or majority vote had; such
adjournment and the reasons therefor being

recorded in the journal of proceedings of

the board of directors.

See § 2923, cross-references.

§ 2932. If from any cause an election does

not take place on the day appointed in the

by-laws, it may be held on any day there-

after as is provided for in such by-law^s, or

to which such election may be adjourned or

ordered by the directors. If an election has

not been held at the appointed time, and no
adjourned or other meeting for the purpose
has been ordered by the directoi-s, a meeting
may be called by the stockholders, as pro-

vided in section 2930.

2. Upon the application of any person or

body eoi-porate aggrieved by any election

held by any corporate body, or any pro-

ceedings thereof, the district judge of the

district in which such election is held must
proceed forthwith summarily to hear the

allegations and proofs of the parties, or

otherwise inquire into the matters of com-
plaint, and thereupon confirm the election,

order a new one, or direct such other relief

in the premises as accords with right and
justice. Before any proceedings are had
under this section, five days' notice thereof

must be given to the adverse party, or those

to be affected thereby.

3. (As amended by I.aws 1887.) The meet-
ings of the stockholders and board of di-

rectors of a coiporation must be held at its

office or principal place of business; Pro-

vided, That the meetings of the boards of

directors of railway corporations having one
or more directors resident in this territory,

or having duly appointed an agent resident

in this territory, upon Avhom service may be
made, may be held at any place mentioned
in the notice convening said board of di-

rectors, either within or without the terri-

tory. Provided, That the meetings of the
boards of directors of railway corporations
having one or more directors resident in this

territory, upon whom service may be made,
may be held at any place mentioned in the
notice convening said board of directors,

either within or without tlie territory.

4. AVhen no provision is made in the by-
laws for regular meetings of the directors

and the mode of calling special meetings, all
.

meetings must be called by special notice In

writing, to be given to each director by the

secretary, on the order of the president, or if

there be none, on the order of two directors.

5. Whenever, from any cause, there is no
person authorized to call or to preside at a
meeting of a corporation, any justice of the

peace of the county where such corporation
is established, may, on written application

of three or more of the stockholders or of

the members thereof, issue a warrant to one
of the stoclvholders or members directing

him to call a meeting of the coi-poration, by
giving the notice required, and the justice

may in the same warrant direct such person
to preside at such meeting until a clerk is

chosen and qualified, if there is no other
officer present legally authorized to preside
thereat.

[Above section construed. Hennessy v. Griggs,
1 N. Dak. 52.

Under subd. 4 of above section, a meeting
of corpoi-ate directors, called by verbal notice
of tbe president, held to be legal, and the acts
of the directors at such meeting binding on
the corporation. Troy Mining Co. v. \^hite, 74
N. W. Rep. 236.]

§ 2933. Each stockholder of a coiporation
is individually and personally liable for the
debts of the coii^oration to the extent of the
amount that is unpaid upon the stock held
by him. Any creditor of the coii^oration

may institute joint or several actions against
any of its stockholders that have not wholly
paid the capital stock held by him, and in

such action the court must ascertain the
amount that is impaid upon the stock held
by each stockholder and for which he is

liable, and several judgment must be ren-
dered against each in conformity therewith.
The liability of each stockholder is deter-
mined by tlie amount unpaid upon the stock
or shares owned by him at the time such
action is commenced, and such liability is

not released by any subsequent transfer of
stock. And in no other case shall the stock-
holders be individually and personally liable
for the debts of the corporation. The term
" stockholder," as used in this section, shall
apply not only to such persons as appear by
the books of the coriwratiou to be such, but
also to every equitable owner of stock, al-

though the same appear on the books in the
name of another; and also to every person
who has advanced the installments or pur-
chase money of stock in the name of a
minor, so long as the latter remains a minor;
and also to every guardian or other trustee
who voluntarily invests any trust funds in

the stock. Trust funds in the hands of a
guardian or trustee shall not be liable under
the provisions of this section by reason of
any such investment, nor shall the person
for whose benefit the investment is made be
responsible in respect to the stock until he
becomes competent and able to control the
same; but the responsibility of the guar-
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dlan or trustee making the investment shall

continue until th:it period. Stock held as
collateral security, or bj' a trustee, or in any
other representative capacity, does not make
the holder thereof a stockholder within the
meaning of this section, except in the cases
above mentioned, so as to charge him Mith
the debts or liabilities of the corporation;
but the pledgor or person, or estate repre-

sented, is to be deemed the stockholder as
respects such liability.

See 2912-2918.

[The capital stock of every corporation is a trust
fund for payment of its debts, and its creditors
have the rifjht of prioritv of payment over any
stockhohlers. Mftf. Co. v. Ins. Co., 4 S. Dak. 173;
s. c, 5G N. W. Rep. 98.
Judgment creditors of a corporation may sustain

an action as In equity to reach and apply con-
cealed assets or misappropriations, the same as
individual debtors, but where a receiver Is ap-
pointed the right to bring such action passes to
him. Id.

Stockholders who subscribe for stock, or assist
In organizing a corporation under a charter, and
reap the benefits of the law, and thereby induce
persons to credit the corporation and do busi-
ness \\ith it on the faith of its being legally
organized, will be estopped from alleging that the
law under which it was organized is unconstitu-
tional, as a means of avoiding personal liability.

B. & L. Assn. V. Chamberlain, 4 S. Dak. 271; s. c,
56 N. W. Rep. 897.]

§ 2934. When all the stockholders or mem-
bers of a corporation are present at any
meeting, however called or notified, and sign

a written consent tliereto on the record of

such meeting, the doings of such meeting are
as vaJid as if had at a meeting legally called

and noticed. The stockholders or uumuIxm-s

of such coii5oration, when so assembled,
may elect officers to fill all vacancies then
existing, and may act upon sueli otlier busi-
ness as might lawfully be transacted at
regular meetings of the corporation.

8 29;5,"i. "When the shares of stock in a coi'-

poration are owned by parties residing out
of the territory, the president, secretary and
directors of the corporation, before entering
any transfer of the shares on its books, or
issuing a certificate thereof to the tn:ns-
feree, may require from the attorney or
agent of the non-resident ownei', or from the
person claiming under the transfer, an affi-

davit or otlier evidence that the non-resident
owner was alive at the date of the transfer,
and if such affidavit or other satisfactory
evidence be not furnished, may require from
the attorney, agent, or claimant, a bond of
Indemnity, with two sureties satisfactory
to tlie officers of the corporation, or if not
so safisfactory, then one approved by the
district judge of the county in which the
principal office of the corporation is situnted.
continued to protect the corporation against
any liability to the legal representatives of
the owner of the sliares. in case of his or
her death before the transfer, and if such
affidavit or other evidence or bond be not
furnished when required, as herein provided.

neither the corpoi'ation nor any officer

thereof shall be liable for refusing to enter
the transfer on the books of the corporation.

§ 293^). Every corporation may increase or
diminish its capital stock at a meeting called
for that purpose by the directors, as follows:

1. Notice of the time and place of meeting,
stating its object and the amount to which
it is proposed to iucrease or diminish Its capi-

tal stoclv, must be personally served on each
stockholder resident in the territory, at his

place of residence, if known, and If not
known, at the place where the principal of-

fice of the corporation is situated, and be
published in a newspaper published in the
county of such principal place of businesa,
once a week for four weeks successively.

2. The capital stock must in no case be
diminished to an amount less than the In-

debtedness of the corjioration. or the esti-

mated cost of the works which It may be
the purpose of the corporation to construct.

3. At least two-thirds of the entire capital
stock must be represented by the vote In
favor of the increase or diminution, before
it can be effected.

4. A certificate must be signed l)y the
chairman and secretary of the meeting, and
a majority of tlie directors, showing a com-
pliance with the requirements of this section,
the amount to which the capital stock has
been increased or diminished, the amount of
stock represtMited at the meeting, and the
vote by which the object was accomi)llshed.

.5. The certificate must be filed in the office
of the secretary of the territory, there to be
recorded in the book of corporations, and
thereupon the capital stock shall be so in-
creased or diminished.

n. The written assent of the holders of
three-fourths of the subscribed capital stock
shall be as effectual to authorize the increase
or diminution of the capital stock as If a
meeting were called and held; and upon such
written assent the directors may proceed to
make the certificate herein provided for.

ARTICLE IV. COia'ORATE RECORDS.

Sec. 2937. Record of business transactions; stock-
book; publicity.

§ 2!TT?7. All corporations for profit ni-e re-
quired to keep a record of all their business
transactions: a journal of all meetings of
their directors, members or stocklioldors,
with the time and place of holding the s;ime,
whetluq- regular or siiecial. and if si)ecial.
its object, how authorized, and the notice
thereof given. The record must embrace
every act done or ordered to be done; who
W(M-e present and who were absent; and, if
requested by any director, member or stock-
holders, the time shall be noted when he
entered the meeting or obtained leave of
absence therefrom. On a similar request,
the ayes and noes must be taken on any
proposition, and a record thereof made. On
;i similar request, the protest of any director,
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member, or stockholder to any action or pro-

posed action, must be entered in fnll; all

such records to be open to the inspection of

any director, member, stockholder, or cred-

itor of the corporation.

2. In addition to the records above required

to be kept, corporations for profit jnust keep

a booli, to be known as the " stock and trans-

fer-book," in which must be kept a record

of all the stock; the names of the stocli-

holders or members, alphabetically arranged;
installments paid or unpaid; assessments
levied and paid or unpaid; a statement of

every alienation, sale or transfer of stock

made, the date thereof, and by and to whom;
and all such other records as the by-laws
prescribe. Corporations for religious and
benevolent purposes must provide in their

by-laws for such records to be kept n,s may
be necessary. Such stock and transfer-book
must be kept open to the inspection of any
stockholder, member, or creditor.

See §§ 6770, 6851-6854.

ARTICLE V. DISSOLUTION OP CORPORA-
TIONS.

Sec. 2938. Dissolution of corporations.
2939. Lapse of corporation by non-user.
2940. Directors are trustees on dissolution.
2941. Liability of trustees.
2942. Revival of corporations.

^ 2938. A corporation is dissolved:

1. By the expiration of the time limited

by Its articles of incorporation.

2. Its involuntary dissolution as provided
for in chapter 26 of the Code of Civil Pro-

cedure.

3. If voluntary, its dissolution may l)e af-

fected in the following manner:
1. A corporation may be dissolved by the

district court of the county where its office

or principal place of business is situated,

upon fts voluntary application for that pur-

pose.

2. The application must be in writing, and
must set forth: That at a meeting of the
stoclvholders or members called for tliat pur-
pose, the dissolution of the corporation was
resolved upon by a two-thirds vote of all

the stockholders or members; and that all

claims and demands against the corporation
have been satisfied and discharged.

3. The application must be signed by a
majority of the board of directors, trustees,
or otlier officers having the management of
the affairs of the corporation, and must be
verified in the same manner as a complaint
In a civil action.

4. If the court is satisfied that the appli-
cation is in conformity with this article, it

must order tlie application to be filed, and
that the clerlv give not less than thirty nor
more than fifty days' notice of the applica-
tion, by publication in some newspaper pub-

lished in the county, and if there are none
such, tTien by advertisement posted up in

five of the principal public places in the
county.

5. At any time before the expiration of
the time of publication any person may file

his objections to the application.

6. After the time of publication has ex-

pired, the court may, upon five days' notice

to the persons who have filed objections, or
without further notice, if no objections have
been filed, proceed to hear and determine the

application; and if all the statements therein

made are shown to be true, the court must
declare the corporation dissolved.

7. The application, notices of proof of pub-
lication, objections (if any), the declaration

of dissolution, constitute the judgment-roll,

and from the judgment an appeal may be
taken in the same manner as in other actions.

§ 2939. If a corporation does not organize

and commence the transaction of business,

or the construction of its works, within one
year from the date of its incorporation, its

corporate powers cease.

§ 21VI:0. Unless other persons are appointed

by the court, the directors or managers of

the affairs of such corporation at the time
of its dissolution are trustees of the creditors

and stockholders or members of the corpora-
tion dissolved, and have full power to settle

the affairs of the corporation, and to collect

and pay debts and divide among the stock-
holders the property whicli remains trfter

the payment of debts and necessary ex-
penses; and for sucli purimses may maintain
or defend actions in their own names by
the style of the trustees of such corporation
dissolved, naming it; and no action whereto
any such corpoi'ation is a party shall abate
by reason of such dissolution.

§ 2941. The trustees mentioned in the pre-
ceding section are jointly and severally re-

sponsible to the creditors, stockholders and
members of tlie corporation, to the extent of
its property in their hands.

§ 2942. A corporation once dissolved can
be revived only by the same power by which
it could be created.

ARTICLE VL ASSESSMENT OF STOCK.

Sec. 2943. Assessment may be levied, when.
2944. Assessment limited.
2945. New assessment can be levied, when.
2946. Requisites of an assessment.
2947. Form of notice.
2948. Service of the notice.
2949. Assessment unpaid; stock declared de-

linquent.
2950. Contents of the notice.
2951. Publication of the notice.
2952. Effect of publication.
2953. Sale of the stock.
2954. Definition «f the term " bidder."
2955. Stock bid in by corporation, when.
2956. Stock held by corporation.
2957. Extension of notice.
2958. Irregularities.
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Sec. 2959. Redemption of stock; action to recover.
2960. Proof of notice.
2961. Directors may brinp action.
2962. Interest of delinquent member of cor-

poration may be sold.
2963. Purchaser becomes a member of the

corporation.

§ 2M3. The directors of any corporation
formed or existing: under the laws of this
territory, after one-fourth of its capital stock
has been subscribed, may, for the purpose
of paying expenses, conducting business, or
paying debts, levy and collect assessments
upon the subscribed capital stock thereof,
in the manner and form and to the extent
provided herein.

§ 2944. No assessment must exceed ten
per cent, of the amount of the capital stock
named in the articles of incorporation, ex-
cept in the cases in this section otherwise
provided for, as follows:

1. If the whole capital of a corporation
has not Ikhmi paid up. .ind tlu' corixjriitidU

is unable to meet its liabilities or to satisfy
the claims of its creditors, the nssess)iient
may be for tlie full amount unpaid upon the
capital stock; or if a less amount is sutii-

cient then it may be for such a percentage
as will raise that amount

2. The directors of railroad corporations
may assess the capital stock in instalbnents
of not more than ten per cent, per nionth,
unless in the articles of incorporation it is

otherwise provided.
3. The directors of fire or marine insurance

coritcratious may assess sucli a percentage
of the capital stock as they deem proper.

§ 2945. No assessment must be levied while
any portion of a previous one remains un-
paid, unless: 1. The power of the corjjora-
tlon has been exercised in accordance with
the provisions of this article for the purpose
of collecting such previous assessment.

2. The collection of the previous assess-
ment has been enjoined; or

3. The assessment falls within the pro-
visions of either the first, second or third
subdivision of section 2944.

§ 294G. Every order levying an assessment
must specify the amount thereof, Avhen, to
whom and where payable, fix a day, subse-
quent to the full term of publication of the
assessment notice, on Avliieh the unpaid as-
sessments shall be delinquent, not less than
thirty nor more than sixty days from the
time of making the order of "lowing the
assessment; and a day for the sale of de-
linquent stock, not less than fifteen nor
more than sixty days from the dav the
stock is declared delinquent.

§ 2947. Upon the making of the order, the
secretary shall cause to l)e publislied a no-
tice thereof, in the following form:
(Name of the corporation in full. Location

of principal place of business.)
Notice is hereby given that at a meeting

of the directors, held on the (date), an as-
sessment of (amount) per share was levied
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upon the capital stock of the corporation,
payaltl(> (when, to whom and where.) Any
stock upon which this assessment shall re-
main unpaid on the (day fixed) will be de-
limiuent and advei-tised for sale at public
auction, and, unless payment is made before,
will be sold on the (day appointed), to pay
the delinquent ,as.sessment, together with
costs of advertising and expenses of sale.
(Signature of secretary, with location of

office.)

§ 2948. The notice mu.st be personally
served upon each stockholder, or in lieu of
personal service, must be sent through the
mail, addressed to eacli stockholder at his
place of residence, if known, and if not
known, at the place where the principal of-
fice of the corporation is situated, and be
published once a week for four successive
weeks in some newspaper of general circu-
lation and devoted to the publication of gen-
eral laws, published at the place designated
in the articles of incorporation as the prin-
cipal iilace of business, and also in some
newspaper published in the county in which
the Avorks of the corporation are situated,
if a paper be published therein. If the
works of the corporation are not Avithin a
State or territory of the United States, pub-
lication in a paper of the place where they
are situated is not necessary. If there be
no newspaper published at the place desig-
nated as the principal place of business of
the corporation, then the publication must
be made in some other newspaper of the
county, if there be one, and if there be
none, then in a newspaper published in an
adjoining county.

§ 2949. If any portion of the assessment
mentioned in the notice remains unpaid on
the day specified tlierein for declaring the
stock delinquent, the secretary must, unless
otherwise ordered by the board of directors,
cause to be published in tlie same p.-iners
in which the notice hereinbefore provided
for shall have been published, a notice sub-
stantially in the following form:
(Name in full. Location of principal place

of business.)
Notice.— There is delinquent upon the fol-

lowing-described stock, on account of assess-
ment levied on tlie (date), (and assessments
levit^l previous thereto, if any), the several
amounts set oppa«!ite the names of the re-
spective sharehohlers. as follows: (Names,
number of certific.-ite. number of shares!
amount.) And in accordance with laAv. (and
an order of the board of directors made
on the (date), if any such order shall have
been made), so many shares of encli i)arcel
of such stock as may be necessary, will be
sold, at the (particular place), on tlie (date),
at (hour) of such day. to pav delimjuent
assessments thereon, together with costs of
advertising and expenses of the sale.
(Name of secretary, with location of ofl^ce.)
§ 2fK50. The notice must specify every cer-

tificate of stock, the number of shares U
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represents, and the amonnt due tliereon,

'except where certificates may not have been

issued to parties entitled thereto, in which
case the number of shares and amount due
thereon, tosether with the fact that the cer-

tificate for such shares have not been issued

must be stated.

§ 2951. The jiotice, when' publislied in a
daily paper, must be published for ten days,

excluding Sundays and holidays, previous to

the day of sale. When published in a

weekly paper, it must be published in each
issue for two weeks previous to the day of

sale. The first publication of all delinquent

sales must be at least fifteen days prior to

the day of sale.

§ 2952. By the publication of the notice

the corporation acquires jurisdiction to sell

and convey a perfect title to all of the stock

described in the notice of sale upon Avhich

any portion of the assessment or costs of

advertisintjc remains unpaid at the hour ap-

pointed for the sale, but must sell no more
of such stock than is necessary to pay the

assessments due and costs of sale.

§ 295.3. On the day, at the place, and at

the time appointed in the notice of sale, the

secretary must, unless otherwise ordered by
the directors, sell or cause to be sold at

piiblic auction, to the highest bidder for

cash, so many shares of each parcel of the

described stock as may be necessary to pay
the assessment and charges thereon, accord-

ing to the terms of sale; if payment is made
hefore the time fixed for sale, the party pay-

ing is only required to pay the actual cost

of advertising in addition to the assessment.

§ 29.54. The person offering at such sale to

pay the assessment and costs for the smallest

number of shares or fraction of a share is

.the highest bidder, and the stock purchased
must be transfen-ed to him on the stock-

T)ooks of the corporation, on payment of the

.assessment and costs.

§ 2955. If at the sale of stock no bidder

offers the amount of the asst-ssmeut and
•costs and charges due, the same may be

bid in and purchased by the corporation,

-through the secretary, president, or any di-

rector thereof, at tlic amount of the assess-

ment, costs and charges due; and the amount
of the assessments, costs and charges must
be credited as paid in full on the books of

the corporation, and entry of the transfer of

the stock of the corporation must be made
on the books thereof. While the stock re-

mains the property of the corporation it is

not assessable, nor must any dividends be

declared thereon; but all assessments and
dividends must be apportioned upon the

stock held by the stockholders of the cor-

poration.

§ 2950. All purchases of its own stock made
by any corporation vests the legal title to

the same in the corporation; and the stock

60 purchased is held subject to the control

of the stockholders, who may make such
disposition of the same as they deem fit,

in accordance with the by-laws of the cor-

poration, or vote of a majority of all the
remaining shares. Whenever any portion of
the capital stock of a corporation is held
by the corporation by purchase, a majority
of the remaining shares is a majority of the
stock for all purposes of election or voting
on any question at a stockholders' meeting.

§ 29."i7. The dates fixed in any notice of
assessment or notice of delinquent sole, pub-
lished according to the provisions hereof,
may be extended from time to time for not
more than thirty days, by order of the di-

rectors, entered on the records of the cor-

poratKUi; but no order extending llie time
for the performance of any act si)ccifiod in

any notice is effectual unless notice of such
extension or postponement is appended to

and published with the notice to which the
order relates.

§ 2958. No assessment is invalidated by a
failure to make publication of the notices
hereinbefore provided for, nor by the non-
performance of any act required in order
to enforce the payment of the same; but in

case of any substantial error or omission
in the course of proceedings for collection,

all previous proceedings, except the levying
of the assessment, are void and publication
must be begun anew.

§ 2959. No action must be sustained to

recover stock sold for delinquent assessments,
upon the ground of irregularity in the as-

sessment, irregularity or defect of the notice
of sale, or defect or irregularity in the sale,

unless the party seeking to maintain such
action first pays or tenders to the corpora-
tion, or the party holding the stock sold,

the sum for which the same was sold, to-

gether Avith all delinquent assessments
which may liave been paid thereon, and in-

terest on stich sums from the time they Avere
paid; and no such action must be sustained
unless the same is commenced by the filing

of a complaint and the isstiing of a summons
thereon AA-ithin six months after such sale
was made.

§ 2900. The publication of notice required
by This article may be proved by the affi-

davit of the printer, foreman, or princij).il

clerk of the ncAA'spaper in Avhich The same
was published; and the attidavit of the sec
retary or auctioneer is prima facie evidence,
of the time and place of sale, of the quantity
and particluar des<'ription of the stock sold,

and to whom, and for Avhat price, and of
the fact of the purchase money being paid.

The afliidaAats must be filed in the ottice of
the corporation, and copies of the same, cei*-

tified by the secretary thereof, are i)rima
facie evidence of the facts therein stated.

Certificates signed by the secretary and un-
der the seal of the corporation are prima
facie evidence of the contents thereof.

§ 2901. On the day specified for declaring
the stock delinquent, or at any time subse-

quent thereto and before the sale of the de-

linquent stock, the board of directors may
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elect to waive further proooedinirs under
this article for the collection of (lelin(iuent
assessments or any part or portion thereof,
and may elect to proceed l)y action to re-

cover the amount of the assessment and tlie

costs and expenses already incurred, or any
part or portion thereof.

§ 29G2. Whenever any member of an in-

corporated company, organized under ar-
ticles 10. 12 and 13* of this chapter, duly
organized under the laws of this territory,
where the same is not a stock company,
shall refuse, fail or n(>glect to pay any as-
sessment levied by the company of which
he is a member, in accordance' with law.
after having been notified of such assess-
ment as provided in said chapter, his share,
interest or membership in such company
may bo sold in the same manner and like
proceedings had as in the sale of the stock
of incorporated companies, inider said chap-
ter, and the title to such share, interest cr
membership when so sold shall vest abso-
lutely in the purchaser thereof.

§ 29G3. Any member of an iucoroorated
company, not being a stock company, may,
by deed, transfer his interest, sliare or mem-
bership therein, whereupon the purchaser
thereof shall become a member of such com-
pany; and if any assessment or amount of
money shall at the time be due and unpaid
thereon, such share, interest or membership
may be sold, as iu other cases, if such as-
sessment or amount remains unpaid, after
said purchaser has due notice of such de-
linquency.

ARTICLE VII. JUDGMENT AGAINST ANDSALE OF CORPOHATE FRANCHI»KS.
Sec. 2964. Corporate franchise may be sold.

2!)Gri. Certificate of sale.
'2'.n'Aj. l{ii.'lus of the purcliaser.
2!)(!7. otlior powers remain.
2'MS. Corporation maj- redeem Its franchise
29G9. Sale must take place, when.

§ 2904. For the satisfaction of any judg-
ment against a corporation autliorized to re-
ceive tolls, its franchise, and all the rights
and j)i'ivileges thereof may be levied upon
and sold under execution, in the same man-
ner and with the same efl'ect as any other
property, but without any exemption.

§ 29(55. The purcha.ser at the sale must
receive a certificate of purchase of the fran-
chise, and be immediately let into the pos-
session of all property necessary for the
exercise of the powers and the receipt of
the proceeds there(<f, and must thereafter
conduct the business of such corporation,
with all its powers and privileges, and sub-
ject to ail its li;ibilities, until the re(leini)tion
of the same as hereinafter provided.

§ 29()6. The purchaser or his assignee is

entitled to recover any penalties imposed by
law and recoverable by the corporation for
an injury to the franchise or property

Wagon roads, mining and uiauufacturiu£ com-
panies, and bridge corporations.

thereof, or for any damages or other cause,
occurring during the time he holds the same,
and may use the name of the corporation
for the purpose of any action necessary to
recover the same. A recovery for damages
or any penalties thus had is a bar to any
subseciuent action l)y or on behalf of the
corporation lor the same.

§ 29C7. The corporation whose franchise
is sold, as iu this article provided, iu all
other respects retains the Siime powers, is

bound to the discharge of the same duties,
and is liable to the same penalties and for-
feitures as before such sale.

§ 29U8. The corporation may, at any time
within one year after such sale, redeem the
franchiife by paying or tendering to the pur-
chaser thereof the sum paid therefor, with
twelve per cent, interest thei-eon, but with-
out any allowance for the toll which he may
iu the meantime have rt^v-eived; auil upon
such payment or tender the franchise and
all the rights and privileges thereof revert
and belong to the corporation, as if no such
sale had been made.

§ 29G9. Tlie sale of any franchise under
execution must be made iu the county iu
which the corporation has its principal place
of business, or in which the property, or
some portion thereof, upon which tlie taxes
are paid, is situated.

ARTICLE VIII. EXAMINATION OP COUI'O-
RAT10-N«, ETC.

Sec. 2970. Legislature may examine Into corpora-
tions.

2971. I'ower reser\-ed.

§ 2970. The legislative assembly, or either
branch thereof, may examine into the affairs
and condition of any corporation iu this
territory at all rimes; and for that purpose
any committee appointed by the said as-
seuibly. or either t)rauch thereof, fnay ad-
minister all necessary oaths to the directors,
otticers and stockliolders of such corporation,
and may examine them on oath in relation
to the affairs and condition thereof; and
may examine the .safes, books, papers and
documents belonging to such corporation, or
pertaining to its affairs and condition, and
compel tiie production of all keys, Itooks,
papers and docuuunits by summary process,
to be issuetl on application to any district
court or any judge thereof, under such rules
ami regulatious as the court may prescribe.

§ 2971. The legislative assembly may at
any time amend this chapter or any article
or section thereof.

ARTICLE XVIII. EXISTING CORPORATIONS
ELECTING TO CONa:iNUE UNDER THIS
CHAPTER.

Sec. 3188. Proreediiigs for continuance of existing
corporations.

§ 3188. Any corporation existing at the
passage of this act, fonued under the laws
of this territory, may elect to continue its
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existence under the provisions of this chap-

ter applicable thereto, and it may, at any
time thereafter, make such choice or elec-

tion, at any meeting of the stoclvholders or

members, or at any meeting called by the

directors or trustees expressly for consider-

ing the subject. If voted for by stockholdex's

representing a majority of the capital stock,

or by a majority of its members; or it may
be made by the directors or trustees upon
the written consent of that number of such
stockholders or members. A certificate of

the action of the directors or trustees, signed
by them and their secretary, with the seal

of the corporation, Avhen the election is made
upon such written consent, or a certificate

of the proceedings of the meeting of the
stockholders or members, when such election

is so made, signed by the chairman and
secretary of the meeting, and a majority of

the directors and trustees, must be filed in

the office of the secretary of the territory,

and thereafter the corporation shall con-
tinue its existence under the jx-ovisions of
this chapter which are appli<-able thereto,

and shall possess all the rights ;ind poAvers,

and be subject to all the obligjitions, restric-

tions and limitations prescribed thereby.

See Const., art. XVII, §§ 2, 3.

ARTICLE XIX. UNINCORPORATED ASSO-
CIATIONS.

Sec. 3189. Held strictly to the law.

§ 3189. Any person or persons, or associa-

tion of persons now engaged in or that may
hereafter engage in the construction of any
street railway, toll ro.id, ditch for convoy-
ing water, or any other works or improve-
ments specified in chapter 3, (title 2, ])art 3,

division second. Civil Code), shall be re-

quired to comply strictly with all the pro-

visions of said chapter in the same manner
as therein provided for incorporated com-
panies, so far as the same can be done; and
upon failure of any such person or persons,
or association of persons, to comply as afore-
said, the same shall work a forfeiture of
any and all rights he or they may have
acquired in accordance with law.

ARTICLE XX. DITTIES OF FOREIGN COR-
PORATIONS.

Sec. 3190. Foreig-n corporations must file charter.
3191. Record.
3192. Resident agent to accept service.

§ 3190. (As amended March 14, 1895.) No
corporation created or organized under the
laws of any other State or territory shall

transact any business within this State or
acquire, hold and dis))ose of property, real,

personal or mixed within this State, or sue
or maintain any action at law or otherwise,
in any of the courts of this State, until such
corporation shall have filed in the office of

the secretary of State a duly authenticated
copy of its charter or articles of incorpora-
tion, or shall have complied with the pro-
visions of this act. Provided, That the
provisions of this act shall not apply to
corporations and associations created for re-
ligious and charitable purposes only.

See Const., art. XVII, § 6. Penal ott'enses by
foreign corporation. § 68G1. See note to § 3261,

Laws of North Dakota.

[Acts of foreign coi-poration, which has not com-
plied with requirements of Constitution and laws
of this State, are not void and unenforeible, but
such foreign corporation may, in direct proceeding
instittited by the State, be prevented from exe-
cuting its franchises within the State until it has
fully complied with Constitution. AVright v. Lee,
2 S Dak. 596; s. c, 51 N. W. Rep. 706.
Acceptance of notes by a foreign corporation In

settlement for sales of merchandise made in its
own State, is not such a transaction as is inhibited
by fibovt section. Mfg. Co. v. Foster, 4 Dak. 329;
s. r., .30 N. W. Rep. 166.
Foreign corporations, like other non-residentS,

are allowed to sue upon furnishing security for
costs; their capacity to sue is not affected bv In-
hibition contained in §§ 3190-3192, which extends
only to the ordinary transaction of business. Id.;
Mach. Co. v. Moore, 2 Dak. 281; s. c, 8 N. W.
Rep. 131.
Foreign corporation plaintiff need not allege in

complaint that it has filed copy of its articles and
appointed agent for process; complaint without
sucli allegation held sufficient. Id. Defense that
foreign corporation has no authority to sue must
be raised by answer, not bv demurrer. Id. ; Lum-
ber Co. v. Keefe, 6 Dak. 160; s. c, 41 N. W. Rep.
743.
An attachment may be maintained by a foreign

corporation, though it does not appear that it has.
filed its articles of incorporation, or appointed a
resident agent. Mfg. Co. v. Groves, 62 N. W.
Rep. 109.
The question of the right of a duly organized

foreign corporation to do business in this State-
without having complied witli above statute can-
not be raised or determined collaterally; it must
be raised bv the State in a direct proceeding.
Wright V. Lee, 4 S. Dak. 237; s. c, 55 N. W. Rep.
951. Until its authority is challenged by the
State, such a corporation is a corporation de facto.
Id.

An attachment at the suit of a non-resident cor-
poration, which has not complied with this law,
would be dissolved. Bradley v. Armstrong, 68 N..

W. Rep. 733.
In an action by a foreign corporation on a note

made and payable in the State, it is unneces.sary
to allege compliance with the laws prescribing-
conditions for doing business in the State. Acme
Mercantile Agency v. Rochford, 72 N. W. Rep.
46. Failure to comply with above requirement
must be taken advantage of by answer. Id.]

§ 3191. Such charter or articles of incor-
poration shall be recorded in a book to be
kept by the secretary of this territory for
that purpose.

§ 3192. (As amended March 14, 1895.) Such
corporations shall appoint an agent Avha
shall reside at some accessible point in this
State, duly authorized to accept service of
process and upon whom such service of
process may be had in an action in Avhich
said corporation may be a party and ser-

vice upon such agent shall be taken and
held as due and personal service upon such
corporation. A duly authenticated copy of
file appointment of said agent shall be filed
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and recorded in the office of the secretary
of State and register of deeds of tlie county
where such agent resides, and a certified
copy thereof by the secretary of State or
register of deeds shall be conclusive evidence
of the appointment and authority of such
agent. I'rovided, That no action shall be
commenced or maintained in any of the
courts of this State by such corporation on
any contract, agreement or transaction made
or entered into in this State, by such cor-
poration, unless such corporation shall have
fully complied with the provisions of this
act. I'rovided, further, That it shall be un-
lawful for any person to act within this
State as agent or officer of any foreign cor-
poration unless such corporation shall luive
appointed an agent as hereinbefore pj-ovided,
and every person so acting as such agent or
officer of any such corporation shall be
deemed guilty of a misdemeanor and upon
conviction thereof shaJl be fined not less
than ten nor more than one hundred dollars
and Imprisonment in the aounty jail aiot less
than ten nor more than thirty days or both
such fine and imprisonment at the discretion
of the court. That justices of the peace shnll
have concurrent jurisdiction with the circuit
court to hear and determine any criminal
action arising under the provisions of this
act.

See § 3190, cross-references.

[Sections 3100, 3192 do not render contracts en-
tered into with foreign corporations before com-
pliance witli terms of said sections, nuenforcible
and void. Mill Co. v. Bartlett, 3 N. Dak. 138; s. c,
54 N. W, Rep. 544.

Parties who have contracted with such foreign
corporation as a corporation, and received and re-
tained benehts of such contract, cannot raise the
question of non-compliance with terms ot said
secnous. Id. Service of summons upon a manag-
ing agent of a foreign corporation is suthcieut,
tViough such corporation had never tiled a certifl-
cate of appointment of such managing agent.
Foster V. Lumber Co., 5S N. ^V. Itep. U.J

Part IV. Acquisition of Property.

TITLE V. AVILL.

CHAPTER I.

Execution and Revocation of Will.

Sec. 33u9. May be made to any one capable.

§ 3309. * * * No corporation can take
under a will, unless expressly authorized by
its charter or by statute so to take.

Power to corporation to take propertj'. § 2919.

DIVISION THIRD. OBLIGATIONS.

Part II. Contracts.

TITLE II. 3IA\XER OF CREATING
CONTRACTS.

Sec. 354S. Seal affixed, how.

§ 3548. A corporate or official seal may be
affixed to an instrument by a mere impres-
sion upon the paper or other material on
which such intrumeut is Avritten.

Corporate seal. § 2919.

CODE OF CIVIL PROCEDURE.

Part II. Civil Actions.

CHAPTER VI.

Time of Commencing Actions.

ARTICLE IV. GENERAL PROVISIONS AS TO
THE TIME OP COMMENCING ACTIONS.

Sec. 4868. Does not affect moneyed corporal ions
in certain cases.

§ 486a This chapter shall not affect actions
against directors or stockholders of a mon-
eyed corporation, or banking association, to
recover a penalty or forfeiture imposed, or
to enforce a liability created by law; but
such actions must be brought within six
years after the discovery, by the nggrieved
party, of the facts upon which the i)enalty
or forfeiture attached, or the liability was
created.

See § 2919, subd. 2, cross-references.

CHAPTER IX.

Manner of Commencing Civil Actions.

Sec. 4892. Civil actions commenced by summons,
4898. Summons shall be served, how.
4900. Service of summons by publication.

§ 4892. Civil actions in the courts of this
territory shall be commenced by the service
of a summons.

§ 4S9S. The summons shall be served by
delivering a copy thereof, as follows:

1. If the action be against a private corpo-
ration, to the president or other head of the
corporation, secretary, cashier, treasurer, a
director, or managing agent thereof; but
such service can be made in respect to a for-
eign corporation only when it has property
in this territory, or the cause of action arose
therein, or when such service shall be made
within this territory personally upon the
president, treasurer, secretary, or duly au-
thorized agent thereof.



22 SOUTH DAKOTA.

"service of Bummons; attachments - Code Civ. Pro., §§ 4900, 4921, 4922, 4990, 4993, 4995.

2. (As amended Laws 1895, cliap. 68.) In an

action against a railroad corporation, or

against a person, firm or corporation operat-

ing elevators and warehouses in the state

wherein and Avhereat grain is purchased, re-

ceived or handled, in addition to the service

provided in subdivisions 1 and 6 of this sec-

tion, to any acting ticket, station or freight

agent of such railroad company or to any

acting agent in charge of any elevator or

wareiiouse operated by such person, firm or

corporation, in the county or subdivision

where the action or proceeding is com-

menced.

See § 2910. subd. 2; § 3102.

[Service of summons iipon a managing agent of

a foreign corporation is siifflcipnt, tliongh snch

corporation linrl never fllcfl a certificate of appoint-

p-ient of sncli mnnnging agent. Foster v. Lnniber

Co.. .5R N. W. Ren. 0. fine wlno has full charge

of the business of a foreign corporation, anrl who

i<^ not snbject to another authoritv within the

Ptnte, Is the managing agent of such corporation.

If!.]

§ 4900. Where the person on whom the

service of the summons is to be made can-

not, after due diligence, be found within the

territoiw. and that fact appears by affidavit

to the satisfaction of the court or a judge

thereof, and it in like manner annears that

a cause of action exists against the defend-

ant in respect to whom the serviee is to be

made, or that he is a proper nartv to an

action relating to real property in this ter-

ritory, such court or judge may irrant an

order that the service be made by the nubli-

cation of a summons in either of the follow-

ing cases:

1. Where the defendant is a foreign corpo-

ration, has property within the territoi-y, or

the cause of action arose therein.

See § 2919, subd. 2, cross-references. Foreign

corporations, suits against. §§ 3100-3102.

CHAPTER X.

Pleadings in Civil Actions.

ARTICLE V. GENET? \T, RULES OP PLEAD-
ING.

Sec. 4021. Plenflings snbscrlberl and verified.

4922. Verification must be what.

§ 4921. Every pleading in a court of record

must be subscribed by the party or his at-

torney; and when any pleading is verified,

every subsequent pleading, except a demur-
rer, must be vex'ified also.

§ 4922. * * * When a corporation is a

party the veritieation may be made by any
officer thereof; * * *

CHAPTER XI.

Provisional Remedies.

ARTICLE III. INJUNCTION.

Sec. 4990. Injunction against a corporation.

§ 4090. An injunction to suspend the gen-

eral and ordinary business of a corporation

must not be granted without due notice of

the application therefor, to the proper offi-

cer of the corporation, except when the
territory is a party to the proceeding.

See § 2919, subd. 2, cross-references.

ARTICLE IV. ATTACHMENT.

4993. Property of non-resident corporation
mav be attached.

400.5. Aftidavit for attachment.
.W03. Stocks and corporate interests.
5004. Propertv incapable of actual delivery.
5005. Certificate of defendant; Interest In

stocks and shares.
5008. Delivery of property to defendant on

judgment in his favor.

§ 4993. (As amended March 4. 1895.) In all

actions against a corporation created by or

under the laws of any other territory, State,

government or country, which has not com-
plied with the laws of this State relative to

the appointment of agents upon whom ser-

vice of process may be made, or against a
defendant who is not a resident of this

State, or against a defendant who has ab-

sconded or concealed himself, or whenever
any person or corporation is about to re-

move any of his or its property from this

State, or has assigned, disposed of, secreted

or is about to assign, dispose of or secrete

any of his or its property with intent to de-

fraud creditors, as hereinafter mentioned,
the plaintiff at the time of issuing the sum-
mons, or at any time afterwards, may have
the property of such defendant or corpora-
tion attached, in the manner hereinafter
prescribed, as a security for the satisfaction

of such judgment as the plaintiff may re-

cover, and for the purposes of this section

an action shall be deemed commenced wlien
tlie sinnmons is issued; Provided, however,
That personal service of such summons shall

be made, or publication tliereof commenced
within thirty days.

§ 4995. The warrant may issue upon affi-

davit, stating:
1. That a cause of action exists against

such defendant, specifying the amount of
the claim and the grounds thereof; and,

2. That the defendant is either a foreign
corporation, or not a resident of this ter-

ritory, * * *

4. Tliat such corporation or person has re-

moved, or is about to remove, any of liis or
its property from the territory with intent

to defraud his or its creditors; or,
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§ 5003. The rights or shares which such

defendant may have in the stock of any as-

sociation or corporation, togetlicr witli tlie

Interest and profits thereon, and all other

property in this territory of such defendant,

shall be liable to be attached and levieil

vipon. and sold to satisfy the judgment and
execution.

§ 5(X>4. The execution of the attai-hment

upon any such rights, shares, or any debts,

or other property, incapable of manual de-

livery to the sheriff, must be made by leav-

ing a certified copy of the warrant of attach-

ment with the president or other head of

the association or corporation, <u- the secre-

tary, cashier, or managing agent thereof, or

with the debtor or individual holding or oc-

cupying such property, with a notice show-

ing the property levied on, * * *

§ 50U5. ^^'henever the sheriff shall. Avith a

warrant of attachment or execution against

the defendant, apply to such otticer. debtor,

or individual, for the purpose of attaching

or levying ui)on such property, such officer,

debtor, or individual shall furnish him with

a certificate under his hand, designating the

number of rights or shares of the defend-

ant in the stock of such association or

corporation, with any dividend or any in-

cumbrance thereon, or the amount and de-

scription of the property held by such
association, corporation or individual, for the

benetit of or debt owing to the defendant. If

such officer, debtor or individual refuse to

do so, or if it be made to appear by affidavit

or otherwise to the satisfaction of the court

or judge thereof, that there is reason to

suspect that any certificate given by him is

untrue, or that it fails to fully set forth the

facts required to be shown thereby, he may
be required by the court or judge to attend
l)cfore him, and be examined on oath con-
cerning the same, and obedience to such
order may be enforced by attachment.

§ 5008. If the foreign corporation, or ab-

sent, or absconding or concealed defendant,
recover judgment against the plaintiff

in such action, any bond taken by the sher-
iff, except such as are mentioiUMl in the last

section, all the proceeds of sales and moneys
collected by him, and all the projierty at-

tached remaining in his hands, shall be de-

livered by him to the defendant, or his agent,

on request, and the warrant shall be dis-

charged, and the jn-opi-rty released ihere-

ft-om.

CHAPTER XV.

Of the Costs and Disbursements in Civil
Actions.

Sec. 5207. Plaintiff non-resident; security for. costs.

§ 5207. In cases in which tlie plaintiff is a
non-resident of the territory or a foreign cor-

poration, before commencing such action,*

the plaintiff must furnish a sufficient surety
for costs. The surety must be a resident of

•Any civil action.

the county or sulxlivision where the action

is to be 1>rought, and must be approvinl by
the clerk. His ()l)ligatiou sliall be complete
by simply indorsing the summons, or signing

his name on the complaint as security for

costs.

See § 2919, snbd. 2, cross-rcfeionoes.

CHAPTER XXVI.

Actions in Place of Scire Facias, Quo War-
ranto and of Information in tlie Nature
of Quo Warranto.

Sec. 5345. Civil actions In place of scire facias,
quo warranto, etc.

5346. Action by the territory against a cor-
poration.

5347. Leave to bring action.
5348. Action by territory against person

usurping office, or officer doing Illegal

act.
5319. Person joined with territory.
53."i7. Judgment ag;iiiist cdrporaiion.
5358. Costs collected. Iiow.
53.")9. Closing up corporate affairs.

5360. Judgment filed with secretary of the
territory.

§ 5345. The remedies formerly attainable
by the writ of scire facias, the writ of quo
warranto, and the proceedings by informa-
tion in the nature of <|uo warranto, may be
obtained by civil actions under the provi-

sions of this chapter.

§ 5346. An action may be brought by any
district attorney in the name of the terri-

tory, on leave granted by the district court,

or judge thereof, for the purpose of vacating
the charter or the article's of incorporation,

or for annulling the existence of a corpora-

tion other than municipal, whenever such
corporation shall:

1. Offend against any of the laws creat-

ing, altering or renewing such corporation;
or.

2. Violating the provisions of any law. by
which such corporation shall have forfeited

its charter or articles of incorix>ration, by
abuse of its power; or.

3. "Whenever it shall have forfeited its

privileges or franchises by failure to exer-
cise its powers; or.

4. AYhenever it shall have done or omitted
any act which amounts to a surrender of its

corporate rights, privileges and franchises;
or.

5. Whenever it shall exercise a franchise
or privilege not conferred upon it by law.
And it shall be the duty of any district at-

torney, whenever he shall have reason to be-
lieve that any of these acts or omissions can
he established by proof, to apply for leave,
and upon leave granted to bring the action,

in every case of public interest, and also in

every other case in which satisfactory se-

curity shall be given to indemnify the terri-

tory against the costs ajid expenses to be
incurred thereby.

Corporate existence cannot be attacked collater-

ally. § 2892.
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[Proper parties In an action to vacate a oliarter

or annul the existence of a corporation. State v.

Inv. Co., 63 N. W. Kep. 232.
Sections 5345 and .5.346 were not repealed by the

adoption of the State Constitution. Wright v.

Lee! 4 S. Dak. 2.37: s. c, 55 N. W. Rep. 931.

The action provided for in above section is avail-

able against a foreign corporation. "Annulling
the existence of a corporation " must be taken to

mean, in respect to a foreign corporation, annul-

ling its existence and life within limits of the

State. Id.]

§ 5847. Leave to bring tlie action may be
granted upon tlie application of any district

attorney; and the court or judse may, at

discretion, direct notice of sucli application

to be given to tlie corporation or its otflcers,

previous to granting such leave, and may
hear the corporation in opposition thereto.

§ 5348. An action may be brought by any
district attorney in the name of the terri-

tory, upon his own information, or upon the

complaint of any private party, against the

parties offending in the following cases:

1. When any person shall usurp, intrude

into, or unlawfully hold or exercise any
* * * franchise within this territory, or

any office in a corporation created by the

authority of this territory; or,

3. When any association or number of per-

sons shall act within this territory as a cor-

poration, without being duly incorporated.

§ 5349. When an action shall be brought
by the district attorney by virtue of this

chapter, on the relation or information of a
person having an interest in the question,

the name of such person shall l>e joined with
the territory as plaintiff. And in every such

case the district attorney may require, as a

condition for bringing such action, that sat-

isfactory security shall be given to indem-
nify the territory against costs and expenses

to be incurred tJiereby.

§ .53.17. If it shall be adjudged that a corpo-

ration against which an action shall have
been brought pursuant to this chapter, has
by neglect, abuse, or surrender, forfeited its

corporate rights, privileges and franchises,

judgment shall be rendered that the corpo-

ration be excluded from such corporate

rights, privileges and franchises, and that

the corporation be dissolved.

§ 5358. If judgment be rendered in such
action against a corporation, or against a
person claiming to be a corporation, the
court may cause the costs thei'ein to be col-

lected by execution against the person claim-

ing to he a corporation, or by attachment
or process against the directors or other offi-

cers of such corporation.

§ 5359. When such judgment shall be ren-

dered against a corporation the covu't has
power to restrain the corporation, to appoint
a receiver of its property, and to take an
account and make distribution thereof
among its creditors; and the district attor-

ney must, immediately after the rendition

of such judgment, institute proceedings for

that purpose.
§ 53G0. Upon the rendition of such judg-

ment against a corporation, the district at-

torney must catise a copy of the judgment
to be forthwith filed in the otfice of the
secretary of the territory, whose duty it

shall be to record the same.

PENAL CODE.

CHAPTEH XLIII.

Forgery and Counterfeiting.

Sec. 6760. Issuing spurious oertiflcate of stock.

6761. ReiSi^uing cancelled eeitiflcates of stock.

6762. False evidence of debt of corporation.
6769. Making false entries in corporate book.

6770. Employe of corporations making false

entries.

§ 6760. Every officer, and every agent of

any corporation or joint-stock association

formed or existing under or by virtue of the

laws of this territory, or of any other State,

government or country, who, within this

territory, wilfully signs or procures to be
signed, with intent to issue, sell or pledge,

or to cause to be issued, sold or pletlged, or

who wilfully issues, sells or pledges or causes

to be issued, sold or pledged, any false or

fraudulent certificate or other evidence of

the ownership or transfer of any share or

shares of the capital stock of such corpora-
tion or association, whether of full paid
shares or otherwise, or of any interest in

its property or profits, or of any certificate

or other evidence of such ownership, trans-

fer or interest, or any instrument purport-

ing to be a certificate or other evidence of

such ownership, transfer or interest, the
signing, issuing, selling or pledging of which
has not been duly authorized by the board
of directors or other managing body of such
corporation or association having authority
to issue the same, is guilty of forgery in the
second degree.

§ 6761. Every officer, and every agent of

any corporation or joint-stock associ.ition

formed or existing under or by virtue of

the laws of this territory, or of any other
State, government or country, who, within
this territory, wilfully reissues, sells or
pledges, or causes to be reissued, sold or

pledged, any surrendered or cancelled cer-

tificate, or other evidence of the ownership
or transfer of any share or shares of the
capital stock of such corporation or associa-

tion, or of any interest in its property or
profits, with intent to defraud, is guilty of
forgery in the second degree.
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§ 6702. Every officer, and every acent of

any corporation, municipal or otherwise, of

any joint-stock association formed or exist-

ing under or by virtue of tlie laws of this

territory, or of any other State, goveriunent

or country, who. within this territory, wil-

fully signs or procures to be signed with
intent to issue, sell or pledge, or cause to

be issued, sold or pledged, or who ^vilfuUy

issues, sells or pledges, or causes to be is-

sued, sold or pledged, any false or fraudu-

lent bond or other evidence of debt against

such corporation or association of any in-

strument purporting to l>e a bond or other

evidence of debt against such corpor.ition

or association, the signing, issuing, selling

or pledging of which has not been duly
authorized by the board of directors or com-
mon council or other managing body or

officers of such corporation having authority

to issue the same, is guilty of forgery in

the second degree.

§ G7GS). Every person who with intent to

defraud, maizes any false entry, or falsely

alters any entry made in any book of ac-

counts kept l-iy any corporation within this

territory, or in any book of accounts kept
by any such corporation or its officers, and
delivered, or intended to be delivered, to any
person dealing with such corporation, by
which any pecuniary obligation, claim or
credit is, or purports to be, discharged, di-

minished, increased, created, or in any man-
ner affected, is guilty of forgei'y in the third

degree.

§ G770. Every person who, being a member
or officer, or in the employment of any cor-

poration, association, or partnership, falsi-

fies, alters, erases, obliterates or destroys
any account or book of accounts or records
belonging to such corporation, association,

or partnership, or appertaining to their l)usi-

ness, or makes any false entries in such
account or book, or keoi^s any false account
in such business, with intent to defraud his

employers, or to conceal any embezzlement
ot their money or property, or any defalca-
tion or other misconduct, committed by any
person in the management of their business,
is guilty of forgery in the fourtli degree.

CHAPTER XLV.

Embezzlement.

Sec. 6797. When officer of corpor.ntion guilty of
embezzlement.

§ 6797. If any person, being an officer, di-

rector, trustee, clerk, servant or agent of
any association, society or corporation, pub-
lic or private, fraudulently appropriates to
any use or purpose not in the due and lawful
execution of his trust, any property Avhich
he has in his possession or under his con-
trol in virtue of his trust, or secretes it with
a fraudulent intent to appropriate it to such
use or purpose, he is guilty of embezzlement.

CHAPTER LII.

Fraudulent Insolvencies by Corporations,
and Other Frauds in Their Manage-
ment.

Sec. 6.S41.

C842.

G84.'i.

G851.
68.51.'.

6853.
6854.
6855.
6856.
6857.

6858.
6859.

6860.

68bl.
6862.

Fraud In subscription for stock.
Fraud hi procuring organization of
stock company.

T'nnutliorized use of names.
Omitting to enter receipt.
Destroying or falsifying books.
rublisliing false reports of corporations.
Hefusiing to permit inspection of books.
Insolvency deemed fraudulent.
How punishable.
Violation of duty by officer of corpora-

tion.
Director presumed to have knowledge.
Directors presumed to have assented,
when.

Same; when director was absent from
meeting.

Foreign corporations.
Director defined.

§ 6841. Every person who signs the name
of a fictitious person to any subscription for,

or agreement to take stock in any corpora-
tion, existing or proposed: and every person
who signs, to any subscription or agreement,
the name of any person, knowing tliat such
person has not means or does not intend in

good faith to comply with all the terms
thereof, or under any understanding or
agreement that the terms of such subscrip-

tion or agreement are not to be complied
with or enforced, is guilty of a misdemeanor.

§ 6842. Every officer, agent or clerk of any
corporation, or of any persons proposijig to

organize a corporation, or to increase the
capital stock of any corporation, who know-
ingly exhibits any false, forged or altered

book, paper, voucher, security or other in-

strument of evidence to any public officer

or board authorized hy law to examine the
organization of such corporation, or to in-

vestigate its affairs, or to allow an increase

of its capital with intent to deceive such
officer or board in respect thereto, is pun-
ishable by imprisonment in the territorial

prison not exceeding ten years, and not less

than three years.

§ 6843. Every person who, without being
authorized so to do, subscribes the name of
anotlier to, or inserts the name of another
in any prospectus, circular or otlier adver-
tisement or announcement of any cori^ora-

tion or joint-stock association existing or in-

tended to l>e formed, with intent to permit
the same to be published, and thereby to

lead persons to believe that the person whose
name is so subscribed is an officer, agent,

member or promoter of such coriioration or
association, is guilty of a misdemeanor.

§ (^851. Every director, officer or agent of
any corporation or joint-stock association,

wlio knowingly receives or possesses himself
of any property of such corporation or asso-

ciation, otherwise than in payment of a just

demand, and who, with intent to defraud,
omits to make, or to cause or direct to be
made, a full and true entry thereof, in the
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books or accounts of such corporation or as-

sociation, is guilty of a n.isdpuipanor.

§ 6852. Every director, officer, aijent or

member of any corporation or joint-stock

association, who, with intent to defraud, de-

stroys, alters, mutilates or falsifies any of

the books, papers, writing:s or securities be-

longing tO' such corporation or association,

or makes or concurs in making any false

entry, or omits or concurs in omitting to

make any material entry in any book of

accounts, or other record or document kept

by such corporation or association, is pun-

ishable by imprisonment in the territorial

prison not exceeding ten years and not less

than three, or by imprisonment in a county

jail not exceeding one year, or by a fine not

exceeding five hundred dollars, or by both

such fine and imprisonment.

§ 6853. Every director, officer or agent of

any corporation or joint-stock association,

who knowingly concurs in making, or pub-

lishes any written report, exhibit or state-

ment of its affairs or pecuniai-y condition,

containing any material statement which is

false, other than as are mentioned in sec-

tions 6842 and (>843. or wilfully refuses or

neglects to make or deliver any written re-

port, exhibit or statement required by law,

is guilty of a misdemeanor.
§ 6854. Every officer or agent of any cor-

poration having or keeping an office Avithin

this territory, who has in his custody or

control any book, paper or document of such
corporation, and who refuses to give to a
stockholder or member of such corporation,

lawfully demanding, during office hours, to

inspect" or take a copy of the same, or any
part thereof, a reasonable opportunity so to

do. is guilty of a misdemeanor.
§ 6855. Every insolvency of a moneyed

corporation is deemed fraudulent unless its

affairs appear, upon investigation, to have
been administered fairly and legally, and
generally with the same care and diligence

that agents receiving a compensation for

their services are bound by law to observe.

§ 6856. In every ca.se of a fraudulent in-

solvency of a mon^'ved corpoi'atioa. every
director thereof who participated in sucli

fraud, if no other punishment is prescribed
therefor by this Code, or any of the acts

which are specified as continuing in force,

is guilty of a misdemeanor.
§ 6857. Every director of any moneyed

corporation who wilfully does any act. as
such director, whicli is expressly forbidden
by law, or wilfully omits to perform any
duty expressly imposed ui)on him as such
director, by law, the punishment for which
act or omission is not otherwise prescribed
by this Code, or by some of the acts which it

specifies as continuing in force, is guilty of
a misdemeanor.

§ 6858. Every director of a corporation or
joint-stock association is deemed to possess

such a knowledge of the affairs of his cor-

poration, as to enable him to determine
whether any act, proceeding or omission of

its directors, is a violation of this chapter.

§ 6859. Every director of a corporation or
joint-stock association, who is present at a
meeting of the directors at which any act,

proceeding or omission of such directors, in

violation of this chapter occurs, is deemed
to have concurred therein, unless he at the

time causes, or in writing requires, his dis-

sent therefrom to be entered in the minutes
of the directors.

§ 68G0. Every director of a corporation or

joint-stock association, although not present
at a meeting of the directors at which any
act, proceeding, or omission of such direct-

ors, in violation of this chapter, occurs, is

deemed to have concurred therein, if the
facts constituting such violation appear on
the record or minutes of the proceedings of

the board of directors, and he remains a
director of the same company for six months
thereafter, and does not. within that time,
cause, or in writing require his dissent from
such illegality to be entered in the minutes
of the directors.

§ 6861. It is no defense to a prosecution
for a violation of the provisions c>f this

chapter. that the cornoration was one created
by the laws of another State, government or
country, if it was one carrying on business,
or keeping an officer thereof, within this ter-

the record or minutes of the proceedings of
ritory.

§ 6862. The term director, as used in this

chapter, embraces any of the persons hav-
ing by law the direction or management of
the affairs of a corporation by whatever
name such persons are described in its char-
ter, or known by law.

rowers and duties of directors. § 2926. Elec-

tion of. §§ 2923-2925.
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CODE OF CRIMINAL PROCEDURE.

TITLE XI. MISCKLLiAXEOl'S PRO-
CEEDIXGS.

CHAPTER V.

Corporations— Criminal Actions Against.

Sec. 7579. Summons for corporation.
7f>80. Form of such summons.
TJifti. When and liow served.
7582. Examination of cliarfre.

7!i83. Certificate of magistrate.
7584. Grand jury may proceed for indictment.
7585. Appearance and plea.
7586. Fine collected, how.

§ 7579. Upon a presentment aprainst a cor-

poration, the maslstrate must issue a sum-
mons slfTUOil by him. with his nnme of ofhce,

requiring the corporation to appear before

him at a specifietl time and place, 1o answer
the charpe. The* time to be not less than
ten days after the issuing: of the summons.
§ 7580. The summons must be in substan-

tially the following form:
County of
In the na me of the territory of Dakota.
To the (naminp: the coi-poration')

:

You are hereby summoned to appear be-

fore me at (naminu: the place), on (specify-

ing the day and hour), to answer to the
charge made against you, upon the informa-
tion of A. B., or the presentment of the
grand jury of the county of for
(designating the offense generally).
Dated at the city, or town of

the dav of IS...

G. H.,
Justice of the peace (or as the case may be).

§ 7581. The summons must be served at

least five days l>efore the day of appearance
fixed therein, by delivering a copy thereof
and showing the original to the president,

or other head of the corpoi-ation, or to the
secietary, cashier or managing agent thereof.

§ 7582. At the time appointed in the sum-
mons, the magistrate must investigate the
charge in the same manner as in the case
of a natural person brought before him, so
far as those proceedings arc applicable.

§ 7583. After hearing the proofs the
magistrate must certify upon the depositions,
either that there is or is not sufficient cause
to believe the coi-poi-ation guiltj- of the of-

fense charged, and must return the deposi-
tions and certificate in the same manner
prescribed in section 7187.

§ 7584. If the magistrate return a certifi-

cate that there is sufficient cause to believe
the corporation guilty of the offense charged,
the grand jury may proceed thereon, as in

the case of a natural person held to answer.
§ 7585. If an indictment be found, the cor-

poration may appear by counsel to answer
the same. If they do not thus appear, a
plea of not guilty must be entered, and the
same proceedings had thereon, as in other
cases.

§ 7580. AVhen a fine is imposed upon a cor-

poration, on conviction it may be collected,

by virtue of the order imposing it, by the
sheriff of the county, out of their real and
personal property, in the same manner as
upon an execution.

LEGISLATIVE ACTS OF SOUTH DAKOTA, RELATING TO CORPORATIONS,
PASSED SUBSEQUENTLY TO 1887.

1. To declare certain combinations, agreements
or trusts unlawful.

2. For the relief of corporations organized de-
fpotlvcly under ireneral laws.

3. Revenue and taxation.
4. To provide for the amendment of articles of

Incorporation.

Act 1.

AN ACT to declare certain combinations,
agreements or trusts unlawful, and to re-

strain and punish the same.

Be It enacted by the legislatiu-e of the State
of South Dakota:

Section 1. That any combination, agree-
ment or trust, made, entered into or formed
between persons, co-partnerships, or corpo-
rations in this State, or by and between any
persons, co-partnership or con>orations
within this State with any person, co-

partnership or corporations without this

State, with intent and which shall in

anv manner tend to prevent a free, fair

and full competition in the production,
manufacture or sale of any article or com-
modity of domestic growth, use or manu-
fact\n'^\ or that tends to advance the price
to the user or consumer of any article or
commodity of domestic growth, use, produc-
tion or manufacture beyond the reasonable
cost of production or manufacture thereof,
or that tends to advance the price to the
user, purchaser or consumer of farm machin-
ery, imph iiicnts. tools. su])plies. and lumber,
wood and coal, imported into this State from
any other State, territory or country, beyond
the reasrinabU' cost of production and sale or
manufacture and sale of the same, or which
tends to and does induce and accomplish a
sale of Avheat, corn, oats, barley, flax, cattle,

sheep, hogs, or other farm or agricultural
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products for less than such farm or agri-

cultural products are really worth at the

time of sale, or for a less price than such

farm or agricultural products would sell for

in open market if such combination, agree-

ment or ti'ust did not exist, or tends to, or

shall increase, enhance or maintain, rates of

interest on loans of money, for the forl)ear-

ence of the payment of any sum of money,
or debt, or to prevent a fair competition for

a low rate of interest on loans, or for the

forbearance of the payment of any debt or

obligation, is hereby declared to be against

public policy and unlawful and void, and
any person or persons who shall be a party

to any such unlawful combination, agree-

ment "or trust, or who shall in any way as-

sist, aid or abet any such combination,

agreement or trust, either as principal, agent,

attorney, employe or otherwise, shall be

deemed guilty of a felony, and upon con-

viction thereof, shall be punished by a fine

not exceeding one thousand dollars or im-

prisonment in the State's prison not exceed-

ing three years, or both such fine and im-

prisonment at (the) discretion of the court.

§ 2. Any person or persons who shall agree

and undertake, as agent, to sell, and shall

sell in this State, any of the articles, com-
modities, products or maehinei'y, implements,
tools, supplies or goods, wares and merchan-
dise, mentioned in section one of this act,

for a non-resident manufacturer of, or

wholesale dealer in such articles, com-
modities, products, machinery, implements,
tools, supplies or goods, wares and mer-
chandise, while at the same time such non-
resident manufacturer or wholesale dealer,

refuses to sell at wholesale or manufacturers'

prices, such farm implements, tools or sup-

plies, as are furnished to such agent for sale

in this State, to responsible and reputable
wholesale or retail dealers in this State shall

be deemed to have uidawfully combined and
agreed within the moaning of section one of

this act, with such non-resident manu-
facturer or wholesale dealer, with intent to

prevent a full, free and fair competition in

the sale in this State, of any such farm
machinery, implements, tools or supplies

furnislied to such agent as aforesaid, and re-

fused to be sold to wholesale or retail deal-

ers in this State as aforesaid, and with
intent to advance the price to the user and
purchaser and consumer beyond the reason-
able cost of manufacture and sale, as pro-
duction and sale of such farm machinery,
farm tools, farm implements and supplies
refused to be sold as aforesaid to dealers in

this State as aforesaid, and such agent or
agents upon conviction thereof shall be pun-
ished by a fine of not more than one thou-
sand dollars or an imprisonment In the
State's prison not more than five years, or
botli such fine and imprisonment at the dis-

cretion of the court.

§ 3. Any non-resident corporation, co-part-

nership or company, or person, who shall

ship or bring into this State for sale any of
the commodities, products, or goods, wares
or merchandise, machinery, tools or Imple-
ments mentioned in section one of this act,

to be sold only and exclusively by an agent
or agents, or person or persons selected,

appointed and controlled in the sale of such
goods by such non-resident coiporntions, co-

partnership, company or person, in violation
of the spirit, intent and purpose of this act,

may be restrained by an order of injunction
from any conrt of competent jurisdiction in

this State from selling or disposing of any
such commodities, products, goods, wares or
merchandise, machinery, tools. Implements,
or having the same sold in this State until

the defendant in sucli order offer the same
for sale, or to be sold, on like and regular
terms, and without restrictions except price
and terms of payment, to reputable and
responsible wholesale or retail dealers of
this State, without regard to location, who
may desire to purchase the same or any por-
tion thereof, for sale again. The order of
injunction mentioned in this section may be
issued vipon affidavits which shall show to

the satisfaction of the court or judge thereof
to whom application is made that the person
or persons, or co-partnership or corporation
named as defendant In the application and
affidavit for an order of injunction has vio-

lated some provision of this act. The order
of injunction issued upon such affidavits may
be served in the manner now provided by
law for the service of such orders and in

the absence of the defendant therein, or his

agent or attorney, such order of Injunction
may be served on any or all persons in this
State having in possession and for sale, or
in his possession for the use, or subject to

the order or direction of the defendant or
defendants in such proceeding, any of said
articles or commodities or goods, wares and
merchandise mentioned in section one of
this act, the sale of which is restrained by
this order. On the final hearing bj^ the
court If the application for injunction be
sustained by the court, the court shall be
rendered (render) judgment against the de-
fendant in such proceeding and in favor of
the plaintiff therein for all the costs Incurred
by the plaintiff therein, including such at-

tornej^'s fee allowed by the court therein.
Any judge of a circuit court or of the
supreme court may in like manner enjoin
and restrain any manufactiirlng or whole-
sale or retail business, being conducted or
caiTied on in violation of any of the pro-
visions or spirit and intent of this act from
continuing such manufacturing or wholesale
or retail business in this State, and all final

restraining orders may be perpetual or for
such period, and upon such terms and con-
ditions as the court oi* judge thei-eof shall

determine. All laws, rules and regulations
now in force relative to applications for and
granting orders of Injunction In this State
shall apply to pi-oceedlngs under the pro-
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visions of this act, so far as the same are

not different from, or in conflict with the

provisions of tliis act.

§ 4. (As amended March 6, 1893.) It Is

hereby made the special duty of each and
everv' State's attorney of each and every

county in this State, who sliall have pood

reason to believe that any of the provisions

of section one of this act are being violated

by any person or ix'rsons in his county, or

upon affidavit of two or more reputable per-

sons made and delivered to him showing or

stating affirmatively that any person or per-

sons in his county have violated any of the

provisions of section one of this act, to

make complaint and cause the arrest of such

person or persons, and to prosecute him or

them diligently to conviction, if proved to

be guilty, and also at the request of any
citizen of liis county, and for good cause

shown, apply for an injunction or restrain-

ing order as provided in this act: l*rovided.

That the provisions of this section shall not

be construed to prevent any person from
making complaint to any court of competent
jurisdictioit for any violation of the pro-

visions of this act, and in such case the court

sliall issue a Avarrant and proceed the same
as though the State's attorney had made the

complaint, and the (court) may also permit
any attorney whom the complainant may
employ to appear and prosecute such action

at any stage of the proceedings therein, and
such attorney's fee in any such action as tlie

court may allow to such attorney shall be
deemed a part of the costs of prosecution as

mentioned in section one of this act. And,
provided further. That any person or persons
who may suffer damage by reason of the

operation of any sucli pool, trust or combina-
tion defined in section one of this act or any
p(»ol, trust or combination formed without,
liut holding property within tlie State, may
maintain au action therefor, and may re-

cover the amount of damage sustained; and
any person or persons who in good faith may
have contributed any funds, or property, as
a donation or otherwise, for location, build-

ing, or carrying on any milling, or manu-
facturing, or other industry in this State, or
any stockholder in any corporation or com-
pany formed for the i)urpose of carrying on
and operating any such indusfci-y which
milling, manufacturing or other industry
may tliereafter become the property of, or
controlled by any such pool, trust or com-
bination, witiiout the consent of such person
or stockliolder, may maintain an action and
recover against such iwol, trust or combina-
tion, or individuals composing the same,
.ludgmont for the amount so contributed or

Invested in stock as the case may be, and
the property including the plant and all

buildings, machinery and other property so
owned or controlled by sucii tiiists or com-
binations shall be liable to attachment and
execution in such action, and may be sold to

satisfy any judgment recovered therein;

and the court in which such action Is pend-

ing may ap])oint a receiver to take charge of

such property and receive all rents, issued

(issuesi and prolits therefrom, in addition to

such other powers as are now confeiTed by
law upon receivers, and immediately after

tlie sale of sucli property and coutirmation
tliereof by the court, tlie purchaser shall

1k> let into possession of such property; and
in case of a surplus after satisfying such
judgment or judgments, the same shall l)e

l)aid over to the clerk of the court in wliicli

sucli action is pending, and shall be liable

tliereafter to the sjime extent as the prop-

erty sold was liable, and if such surpbis
shall remain in the hands of said clerk, and
no proceedings instituted to recover the
same, or any portion thereof, for three years
thereaftt>r, the same, or sucii portion thereof,

tlien remaining in the hands of said clerk,

sliall be paid over to the county treasurer of
the county Avhere such property shall be
held or located and be credited to tlie school
fund of the district or township in wliich
such property is held or located, and shall

be paid out by said county treasurer in like

manner as though other funds belonging to
sucli district or township.

§ 5. It shall be the duty of the secretary
of this State on the application of persons
for a charter to establish any corporation,
to require two applicants therefor to make
oath or affirmation that such eoiTloration is

not being formed for the purpose of enabling
several coniorations to avoid the provisions
of this act, and if such oath or affirmation
is not satisfactory the secretary is authorized
to withhold such charter.

(Approved March 7, 1890.)

Act 2.

AN ACT for the relief of corporations or-

ganized under general laws.

Be it enacted by the legislature of the

State of South Dakota:

Section 1. All coi-porations organized un-

der general law in whose certificates or

articles of incorpoi-ation there is an omission
of any matter requiivd to be therein stated,

or which are defectively executed or
acknowledged or in which any other In-

formality exists, are liereby declared to be
and to have been corporations from the

time of filing such certificate in the same
manner and to the same effect and intent as
if such certificate or articles were without
fault, and all such certificates or articles are
herel)y validated and declared to be legal

and have the same force and effect as if they
were free from all fault or defect

S 2. All corporations heretofore organized,
aflVcted by this act. shall hereafter hold
tlu>ir charters and exist, subject to the pro-

visions of tlie Constitution of the State of
Soutli Dakota.

§ 3. All acts or parts of acts. In conflict

with this act are hereby repealed.
(Approved March 8, 1890.)
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Act 3.

AN ACT prescribing the mode of mailing
assessment and tlie levy and collection of
taxes, and for other purposes relative
thereto. (As amended by chap. 18. Laws
1898.)

Be It enacted by the legislature of the
State of South Dakota:

Section i. * * * The term " person,"
wherever used in this act, shall be construed
to include firm, company or corporation.

g 2. * * * The property of corporations,
now existing or hereafter created, and the
property of all banks or banking companies
now existing or hereafter created * * *

.is subject to taxation; and such property
or the value thereof, shall be entered in

the list of taxable property for that purpose,
in the manner provided in this act.

§ 4. Personal property shall for the purpose
of taxation, be construed to include « * *

the capital stock of all insurance companies
organized under tlie laws of this State; all

stock in turnpikes, railroads, canals and
other corporations, except national banks
out of the State, owned by the inhabitants
of the State; all personal estate of moneyed
corporations, whether the owners theri^)f

reside In or out of the State * * *; all

shares of stock in any bank organized, or
that may be organized, under any law of the
United States or of this State, * * * ^nd
all such improvements upon lands the title

of which is still vested in any railroad com-
pany, or any other corporation whose prop-
erty is not subject to- the same mode and
rule of taxation as other property.

§ 7. Personal property shall be listed in

the manner following:
First. Every person of full age and sound

mind, being a resident of this State, shall

list his moneys, credits, bonds or stock
shares, or stock of joint or other companies
(when the projierty of such company is not
assessed in this State,) * * *

Second. He shall also list separately and in

the name of his principal all moneys and
other personal property invested, loaned or
otherwise controlled by him as the agent or
attorney or on account of any other person
or persons, company or corporation whatso-
ever; and all moneys deposited subject to his
order, draft or check, and credits due from
or owing to any person or persons, body
corporate or politic.

Sixth. The property of corporations whose
assets are in the hands of receivers, by such
receiver.

Seventh. The property of a body politic or
corporate, by the president or proper agent
or officer thereof.

§ 8. * * * The capital stock and fran-
chises of corporations and persons, except
as may be otherwise provided, shall be listed
in the county, town or district where the
principal office or place of business of sucli
corporation or person is located in this State;

if there be no principal office or place of
business in this State where any such cor-
poration or persons transact business, then
personal property pertaining to the busiu(iss
of a merchant or manufacturer shall be
listed in the town or district where bi."

business Is carried on.

§ 9. (Property of transportation companies,
etc., where to be listed.)

§ 10. (Of gas and water companies — where
listed.)

§ 11. (Of street raihvay companies, etc.—
where listed.)

§ 15. Every person required by this act
to list property, shall make out and deliver
to the assessor, when required, a statement
verified by oath of all the personal property
in his possession or under his control, * * *

but no person shall be required to include
in his statement any share or portion of the
capital stock or property of any company or
corporation, which such company is required
to list or return as its capital and property
for taxation in this State. * * *

§ 16. It shall be the duty of the assessor
to determine and fix the true and full value
of all items of personal property included
in such statement, and enter the same oppo-
site such items respectively, so that when
completed such statement shall truly and
distinctly set forth:

Twenty-fourth. The amount and value of
shares of capital stock of companies and as-

sociations not incorporated by the laws of
the State.

«? 19. The president, secretary or principal
accounting officer of any company or asso-
ciation, Avhether incorporated or unin<.-or-

porated, except such corporations as are
otherwise specifically provided for in this

act, shall make out and deliver to the as-

sessor a sworn statement of the amount of
Its capital stock, setting forth particularly:

First. The name and location of the com-
pany or association.
Second. The amount of capital stock au-

thorized and the number of shares into

which said capital stock is divided.
Third. The amount of capital stock paid up.
Fourth. The market value, or if they have

no market value, then the actual value of the
shares of the stock.
Fifth. The total amount of all indebted-

ness, except the indebtedness for current ex-

penses, excluding from such expenses the
amount paid for the purchase or improve-
ment of property.
Sixth. The value of all real property, if

any.
Seventh. The value of its personal prop-

erty. The aggregate amount of the fifth,

sixth and seventh items shall be deducted
from the total amount of the fourth, and
the remainder, if any, shall be listed as
bonds or stocks under subdivision 24 of sec-
tion 16 of this act, the real and personal
property of each company or associ.ation
shall be listed and assessed the same as other
personal property, in all cases of failure or
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refusal of any person, officer, company or
association to make sucli return or state-

nuMir, it sliall be tlic duty of the asst'ssor

to make such return or statement from the

best information he can obtain.

§ 50. (Assessment of railroad property.)

§ 61. (Telegraph and telephone companies.)

§ 0"). (Express and sleei)iug car companies.)

§ 131. All acts and parts of acts in conflict

with this act or repugnant thereto are hereby
repealed.

I l:^-. Whereas, The present revenue laws
of the State of South Dakota are iuiperfoct

and inadequate, therefore an emergency ex-

ists, and this act shall take effect and be in

force from and after the date of Its passage
and approval.

(Approved March 9, 1891.)

Act 4.

AN ACT providing for the amendment of
articles of Incorporation.

Be fE enacted by the legislature of the
State of South Dalcota:

Section 1. That any corporation for profit

organized under any general law may amend
its certificate or articles of incorporation, so

as -to modify or enlarge its business or pur-
poses, change the number of Its directors,
change its name or location within this State,

increase or diminish Its capital stock, or pro-
vide anything which might have been jto-
vided originally In such certificate or articles
of Incorporation in the manner hereinafter
provided.

§ 2. Such amendment or amendments may
be niacle at any annual meeting of the stock-
holders, or at any special meeting called for
that purpose, by a vote of the stockholders
representing a three-fourths majority of all

outstanding stock, after thirty days' notice
in writing, giving (given) to each stock-
holder, stating the time and place of such
meeting, and stating the proposed amend-
ment or amendments to the articles of cor-

poration which will be voted on at such
general or .special meeting of said corpora-
tion. And such amended certificate or ar-

ticles shall be signed and acknowledged be-

fore some person entitled to take acknowl-
edgments of conveyance of real property, by
a majority of the board of directors.

§ 3. When amendetl certificate or articles

of incorporation shall be adopted, a copy
thereof, with a certificate thereto affixc-d,

signed by the president and secretary, and
sealed with the corporate seal, stating the
fact and date of the adoption of such
amended certificate or articles, and how
adopted, and that such copy is a true copy
of the original amended certificate or ar-
ticles, shall be filed lu the office of the sec-

retary of State and such amended certificate

or articles shall take effect from the date
of such filing and shall thereafter have the
same force as if originally adopted.

§ 4. Any corporation which shall take the
benefit of this act shall thereafter exist and
hold its charter under the provisions of the
Constitution of this State.

§ 5. All acts or parts of this act in conflict

with this act are hereby repealed.
(Approved March 7, 1890.)
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TENNESSEE.

CONSTITUTION OF TENNESSEE -1870.

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE I.

Declaration of Rights.

Sec. 20. La-ws Impairing: the obligation of con-
tracts prohibited.

21. Private property not to be taken without
compensation.

22. Monopolies prohibited.

ARTICLE II.

Legislative Department.

Sec. 29. Credit of county, city, etc., not to be
loaned in aid of any corporation, un-
less, etc.

31. State not to loan credit to, or become
stockholder in any corporation.

33. No State bonds shall be issued to any
railroad company.

ARTICLE XI.

Miscellaneous Provisions.

Sec. 8. Corporations shall be created only by
general laws.

ARTICLE I.

Declaration of Rights.

§ 20. That uo ri'trospective law, or law im-
pairiug the obligatiou of contracts, shall be
made.

See §§ 1699, 1711.

[Prior to Constitution 1870, the legislature had
power to grant to Incorporations immunities from
taxation for any length of time, and such grants
constitute an Inviolablo contract, binding upon
the State, which cannot be inipaireu by subse-
quent legislation. State v. Butler, 13 Lea, 400;
Memphis v. Farrington. 8 Baxter, 541; State v.
Butler, 86 Tenn. 614; University v. Skidmore, 87
Id. 155; Memphis v. Bank, 91 Id. 546; Same v.

Same, id. 547; s. c, 19 S. W. Rep. 758.
A charter of incorporation is a contract within

moaning of above section. Bank v. State, 9 Yerg.
495.
The prohibition applies as much to contracts

with the State as to those between Individuals.
McCallie v. Mayor, 3 Head, 317.
In absence of explicit exemption, a corporation

takes its franchise and privileges subject to right
of the State to impose license or other taxes
tne>.-<on. Turnpike Cases, 92 Tenn. 369; s. c, 22
S. W. Rep. 75.
Under Constitution 1834, the legislature had

power to grant exemptions from taxation. Such
grant constituted a binding contract on the State

which could not be impaired by subsequent legis-
lative enactment or constitutional provision.
State v. Bank, 95 Tenn. 221; s. c, 31 S. W. Rep.
993.]

§ 21. That no man's particular services
shall be demanded, or property taken, or
applied to public use, without the consent
of his representatives, or without just com-
pensation being made therefor.

See §§ 1854, 1999.

[What is " just compensation." See Woodfolk
V. K. R. Co., 2 Swan, 437; Citv v. Bolton, 9
Heisk. 508; R. R. Co. v. Stovall, 12 Id. 1; Moses
V. Sanford, 11 Lea, 781: R. R. Co. v. Love, 3
Head, 67; R. R. Co. v. Adams, id. 600: Allowav v.
Nashville, 88 Tenn. 510; s. c, 13 S. W. Rep. 123.
Private property cannot be taken for private use
at all. Anderson v. Turbervllle, 6 Coldwoll, 151;
Stratton Claimants v. Morris Claimants. 89 Tenn.
501; s. c, 15 S. W. Rep. 87. Legislature is the
judge of the necessity of taking private property.
Freight Co. v. Memphis, 4 Coldwell, 42u.]

§ 22. That perpetuities and monopolies are
contrary to the genius of a free State, and
shall not be allowed.

See Acts of 1889, at p. 28; 1891, at p. 29, and
1897, at p. 33.

[A perpetual charter of incorporation is not an
unlawful perpetuity. Franklin v. Arnifield. 2
Sneed, 355. It is no defense to an action of a cor-

poration on a note made payable to it, that its

charter fails to deljne the period of its existence
Mfg. Co. v. Gaskell. 2 Lea, 743. Granting the same
exclusive privilege for a term of years to a private
companv does not make it a monopoly. Memphis
v. Water Co., 5 Heisk. 529. A " monopoly " de-

fined. Id.]

ARTICLE II.

Legislative Department.

§ 29. The general assembly shall have

power to authorize the several counties and

incorporated towns in this State, to impose

taxes for county and corporation purposes

respectively, in such manner as shall be

prescribed by law; and all property shall

be taxed according to its value, upon the

principles established in regard to State

taxation.
But the credit of no county, city or

town shall be given or loaned to or in aid
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Credit of State; special acts — Const, Art. ii, §§ 31, 33; Art. xi, § 8.

of any person, company, association, or cor-

poration, except upon an election to be first

held by the qualified voters of such county,
city or town, and the assent of three-fourths
of the votes cast at said election. Nor
shall any county, city or town become a
stockholder with others in any company, as-

sociation or corporation, except upon a like

election and the assent of a like majority.
But the counties of Grainger, Hawkins, Han-
cock, Union, Campbell. Scott, Morgan,
of the votes east at said election. Nor
Buren, White, Putnam, Overton, Jackson,
Cumberland, Anderson, Henderson, AA'^ayne,

Marshall, Cocke, Coffee, Macon, and the new
county herein authorized to be established
out of fractions of Sumner, Macon, and
Smith counties and Roane, shall be excepted
out of the provisions of this section, so
far that the assent of a majority of the
qualified voters of either of said counties
voting on the question shall be sufficient,

when the credit of such county is given or
loaned to any person, association or corpo-
ration; Provided. That the exception of the
counties above named shall not be in force
beyond the year one thousand eight hundred
and eighty, and after that period they shall
be subject to the three-fourths majority ap-
plicable to the other counties of the State.

[The letter and spirit of tills provision Is that
a county shall not be a stockholder nor Joint
owner with any company, association or corpora-
tion in any enterprise or improvement, althougrh
it may be one in which the connty may be other-
wise authorized to enter. Colburne v. R. R. Co.,
94 Tenn. 53; s. c, 28 S. W. Rep, 298. A railroad
is a corporate or a countv purpose. R. R. Co. v.
County Ct., 2 Coldwell, 645; Nichol v. Nashville,
9 Humph. 252. Corporate purposes defined. Id.
269. Above section construed. Shelby Co. v. Ex-
position, 36 S. W. Rep. 694.]

§ 31. The credit of this State shall not be
hereafter loaned or be given to or in aid of
any person, association, company, corpora-
tion or municipality; nor shall the State be-

come the owner, in whole or in part, of any
b.ank. or a stockholder with others in any
association, company, corporation or munic-
ipality.

§ 33. No bonds of the State shall be issued
to any railroad company which, at the time
of its application for the same, shall be in

default in paying the interest upon tlio State
liouds previously loaned to it. or tliat shall

hereafter and before such application, sell

or absolutely dispose of any State bonds
loaned to it, for less than par.

ABTICLE XI.

Miscellaneous Provisions.

§ 8. The legislature shall have no power
* * * to pass any law granting to any
individual or individuals, riglits, pi-ivileges,

immunities or exemptions, other than such
as may be, by tlie same law, extended to any
member of the community who may be able
to bring himself within the provisions of
such law. No corporation shall be created,
or its powers increased or diminished by
special laws; but the general assembly shall
provide by general laws, for the organiza-
tion of all corporations hereafter created,
which laws may. at any time, be altered
or repealed; and no such alteration (.r repeal
shall interfere with, or divest, rights which
have become vested.

See § 1691.

[An act creatlnjj a privilege and limiting its ex-
ercise to certain corporations is unconstitutional.
Daly V. State, 13 Lea, 228. So, also, an act nu-
thorlzinj; a certain corporation to issue bonds at
a higher rate of interest than the legal rate. Mc-
Kiiuiey v. Hotel Co., 12 HeisU. 124. An act under-
taking to empower the chancery courts to create
corporations, or to confer upon corporations any
power not granted bv a law, is unconstitutionai.
Chadwell. ex parte, 3 Baxter, 98: Willett v. Bell-
ville, 11 Lea. 3: State v. Armstrong, 3 Sneed, 634;
Burns et al., ex parte, 1 Tenn. Chan. Rep. 83.]
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Corporations, how formed — Code, §§ 48, 562, 1691, 1692.

CODE OF TEI^fI^ESSEE-1884.

Part I. Of Public Rights.

TITLE I. OF PROVISIOXS APPLICABLE
TO THE AVHOLE CODE.

CHAPTER II.

Sec. 48. " Persou " inchulcs a corporation.

§ 48. * * * The word "persou" includes

a corporation: * * *

[" Person " Includes corporation. Daly v. State,

13 Lea, 231; Estoll v. University, 12 id. 480. And,
as here used, it means private corporations. Mem-
phis V. Laskl, 9 Helsk. 511.]

TITLE IV. OF COUXTY REVENUE.

CHAPTER I.

Of the Sources of County Revenue.

Sec. 562. Same as those of State.

§ 5G2. The polls, property, and privileges

that are taxable or exempt from taxation,

for county purposes, are the same that are

taxable and exempt from taxation for Slate

revenue.

See § 1698, and cross-references. See Revenue
Acts of 1895, at p. 33.

[No statute has released or exempted county
taxes from rallwav property. Ity. Co. v. Wilson
Co., 89 Tenn. .597; s. c, 15 S. W. Rep. 446. The
charter exemptions from taxation are subject to

collateral tax. State v. Ins. Co., 95 Tenn. 203;
s. c, 31 S. W. Rep. 992.]

TITLE IX. OF CORPORATIONS.

Ch. 3. Of private corporations.
4. Of foreign corporations.

CHAPTER III.

Of Private Corporations.

Art. I. General provisions.
II. Corporations for piollt.

ARTICLE I. GENERAL PROVISIONS.

Sec. 1691. Private corporations may be formed.
1692. Application, how and by whom to be

made.
1693. Application to bo filed; incorporation

complete; validity not to be collat-

erallv questioned.
1694. Same.
1695. Application to amend charter or chauire

name.
1696. Amendment complete, when.

Sec. 1697. Secretary of state to publish list of cor-
porations.

1698. Capital stock taxable.
H;9'.». Ciiiporate powers subject to repeal.
17ti(t. Validity of contracts of.

ITOl. Registration of.

1702. Number of directors may bo changed.
1703. Fees.

§ 1G91. Private corporations may be formed
and charters obtained by them in the man-
ner and for the purposes hereinafter pro-

vided.

(This chapter has been amended as follows: By

Laws of 1885, chap. 78, to include the organiza-

tion of corporations to purchase, own, improve, use.

occupy, rent, lease and enjoy real estate for

profit, and to sell or otherwise convey the same;

id. chap. 115, for the purpose of establishing and

constructing water-works; id. 1887, chap. 1.39,

to carry on the trade of merchants; id. chap.

241, for the purposes of manufacturing, canning

and packing of all kinds of vegetables, and dis-

posing of the same; Laws of 1889, chap. 122, for

raising and dealing in poultry and eggs; id. chap.

224, prescribing the forms of charters for insur-

ance companies; id. chap. 230, to authorize the use

of electricity by street railroad companies; id.

chap. 240, to amend the charter of all gas com-

panies; by Laws of 189.3, chap. 11, to Include

the organization of railroad terminal corporations;

by Laws of 1895, chap. 79. for sprinkling and

watering streets; id. chap. 113, of guarantee com-

panies; id. chap. 208, water and electric light,

heat and power companies.)

See Const., art. XI, § 8. Tax for privilege of

organizing. Act of 1885, at p. 33. Charter made

valid. Act of 1890, at p. 29.

§ 1692. Any five or more persons, over the

ape of twentv-one, desiring to form a cor-

poration for 'any of the purposes in this

cliapter mentioned, shall copy the form of

charter adapted to the purpose. lilliug the

necessary blanlcs, and append to the same

an application in tliese words: "We, the

undersigned, apply to the State of Ten-

nessee, by virtue of the laws of the land,

for a charter of incorporation, for tlie pur-

poses and with the powin-s declared in the

foregoing instrument. Witness our hands,

the day of ,
18. .." (To be

signed by the applicants.)

First five or more persons to constitute first

board of directors. § 1706.

[A corporation established by fPecial charter

c'lunot avail itself of the General IncorponUiou

a, t unless it shows acceptance thereunder. Turn-

pike Co. V. State, 34 S. W. Rep. 4.]
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Application; amendments — Code, §§ 1693-1698.

§ 1693. The said instrument, v/hen pro-

bated as hereinafter provided, with applica-

tion, probates and certificates, is to be
registered in the county where the principal

office of the company is situated, and also

registered in the office of the secretary of

State; and a certificate of registration given
by the secretary of State, under the great

seal of the State, shall, when registered in

the register's office of said county, with the
fac simile of said seal, complete the forma-
tion of the company as a body politic; and
the validity of the same in any legal pro-

ceeding shall not be collaterally ».iuestioued.

See § 1696. Proof of corpoi-ate existence. § 6224.

Evidence for or against corporation. § 1714.

[Tlie existence of a corporation cannot be col-

laterally questioned in any legal proceeding after
its completed charter has been duly registered.
Anderson v. R. R. Co., 91 Tenn. 44; s. c, 17 S. W.
Rep. 803.

The principal office is located in that county
where the corporators elect to have their charter
first registered and perfected within the meaning
of the requirements of above section. Id.

The charter being signed, aclcnowledged, and
filed with the secretary of State and then finally
registered, with his certificate attached, the forma-
tion of the company is complete, and its validity
cannot be collaterally questioned. Shields v. Land
Co., 94 Tenn. 138; s. c, 28 S. W. Rep. 668.
The registration of certificates with the secre-

tary of State, and the seal, is essential to the
validitv of the corporation. Brewer v. State, 7
Lea, 682.
At the moment when the conditions required by

law as preliminary to granting charter are com-
plied with, subscribers to stock become share-
holders, with all the subsequent obligations and
liabilities. Cartwright v. Dickii;son, 88 Tenn. 482;
s. c, 12 S. W. Rep. 1030.]

§ 1694. If the corporation establishes
agencies in any other couut3\ the instrument
must be registered there also.

See § 1993.

[Failure to comply with above provision may
subject corporation to a proceeding by the State
for a forfeiture, but its corporate existence can-
not be collaterally questioned after registration
in the county of its principal ofliee. Anderson .v.

R. R. Co., 91 Tenn. 48; s. c, 17 S. W. Rep. 803.
Subsequent opening of an office in another

county, or a removal of the principal office, can-
not affect the charter acquired by registration in
the first county. Id.]

§ 1695. Any corporation Avhich may desire
to change its name, increase its capital
stoclv, or obtain any powers granted herein,
shall have the right to do so, by the board
of directors of said corporation copying said
amendment, and making an application in
these words:

" State of Tennessee — Act of incorpora-
tion.

" We, the undersigned, comprising the
board of directors of (here insert the name
of the corporation), apply to the State of
Tennessee, by virtue of the general laws of
the land, for an amendment to said charter
of incorporation, for the purpose of invest-

ing said corporation with the power (liere

state the clause in the general law afore-

said, which is desired as an amendment, or
if it be simply to change the name, so state

the fact).
" Witness, our hands the day of

(To be signed by the directors.)

See § 1711. Acts of 1893, at p. 31; and of 1897,

at pp. 34, 35.

[An amendment must be registered as the orig-

inal, and, until this is done, is subject to same
objection which renders void a defectively regis-

teretl charter. Anderson v. R. R. Co., 91 Tenn.
53; Brewer v. State, 7 Lea, 682.

Question whether capital stock having once been
fixed b.v law can increase without an amendment
of the charter, quere. Cartwright v. Dickinson,
88 Tenn. 487; s. c, 12 S. W. Rep. 1030.

Chapters issued under the general incorporation
laws may be amended by general laws adding to
the powers originally granted. Miller v. Iris. Co.,
92 Tenn. 168; s. c, 21 S. W. Rep. 39.

The State may authorize a corporation to alter
its original enterprise and exercise new franchises
to any extent without impairing any contract with
the corporators. State v. Butler, 13 Lea, 400.

Charter not void for failing to fix capital stock.

State V. Bank, 95 Tenn. 221; s. c, 31 S. W. Rep.
993.]

§ 1696. This instrument shall be probated
or acknowledged as hereinafter provided,

and the certificate of registration given by
the secretary of State, under the great seal

of the State, shall complete the amendment
to said act of incorporation, and the validity

thereof shall not, in any legal proceeding,

be collaterally questioned.

See § 1693. Tax for registration of. Act of

1895, at p. 33.

§ 1697. The secretary of State shall have
published and bound with the acts of each
general assembly, a certified list of all cor-

porations organized under this chapter, giv-

ing the name and date of organization of

each corporation, and such publication shall

be legal evidence of the existence of such
corporations.

Evidence of existence. § 6224.

[Such publication is only prima facie evidence
of incorporation. Brewer v. State, 7 Lea, 682;
Tillery v. State, 10 id. 36; Harrison v. State, 15

id. 720.]

§ 1698. The capital stock of any company
incorporated under this charter shall be
liable to taxation.

See Act of 1897, at p. 34. Foreign corporation,

taxation of. § 1998. County revenue. § 562.

[It is not double taxation to assess both capital
stock and shares of stock to their respective own-
ers. State V. Bank,, 95 Tenn. 221; s. c, 31 S. W.
Rep. 993. Surplus and undivided profits of bank
not exempt from taxation as capital stock. Id.]
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Contracts; number of directors — Code, §§ 1690-1703.

§ 1699. The powers conferred on any com-
pany incorporated hennindor shall be sub-
ject to repeal or amendment nt the -will of
the legislature.

See Const., art. I, § 20. General charter may be
repealed. § 1711. May be amended. § 1865.

§ 1700. Any obligation, contract, mortgage,
trust deed, agreement in writing or othei'wise,
heretofore made and entered into by or with
any association of persons, either as an
actual or pretended corporation, or as indi-
viduals, who may become a body politic and
corporate, under the provisions hereof, for
the payment of money or the performance
of any lawful act, shall be binding upon
such obligor or obligors, in favor of such
body politic and corporate, just as if such
obligation, contract, mortgage, trust, or
agreement, had been originally made and
entered into by and with such body politic
and corporate, when it was legally in ex-
istence.

See Const., art. I, § 20. "Want of organization
no defense. § 1713.

[Against one who has contracted -nith a body
assuming to be a corporation, it need be shown
merely that It was a corporation de facto. Marri-
man v. Magiveny, 12 Helsk. 494: Miller v. Ins.
Co., 92 Tenn. 182; s. c., 21 S. W. Rep. 39.]

§ 1701. Any Instrument evidencing such
obligation, contract, mortgage, trust deed,
or agreement required by existing laws to
be registered, whether registered before or
after the creation of such bodj' politic and
corporate, shall be deemed, taken and con-
sidered as notice to the world, from the time
of such registration, notwithstanding the
fact it may have come into existence subse-
quent to the registration of such instrument
or instruments.

Tax for registration. Act of 1895, at p. 33.

§ 1702. All private corporations may in-
crease or diminish the number of their di-
rectors, to any number not less than five,

upon the vote of the stockholders represent-
ing three-fourths of the capital stock.

Power to appoint officers. § 1704, subd. 5.

§ 1703. For their services, the secretary of
State and register shall each receive a fee
of three dollars, and the clerk tlie same fees
as for probate of deed.

Sec. 1708.

1709.
1710.

1711.
1711a

1712.
1713.
1714.

1715.

1716.

1717.
1718.
1719.
1720.

1721.

1722.

1723.

Unpaid stock a fund for payment of
corporate debts.

Express and Implied power.
Special powers of manufacturing com-

panies.
Charter may be repeale.d or amended.

. Corporation may establish a sinking
fund.

Presumption of legal Incorporation.
Want of legal organization, no defense.
Copies of articles receivable In evi-

dence.
Stock personalty, and liable to execu-

tion.
Fraud In creation of corporation, effect

of.

Mismanagement.
Forfeiture of charter.
Non-user or assignment of franchises.
Continuance of corporations after ex-

piration of charter, etc.
Managers at time of dissolution are

trustees.
Powers and liabilities of such mana-

gers.
Continuation of powers.

Mining, Quarrying, Boring and Manufacturing
Companies.

Sec. 1851.

1852
1853,
1854.
1855.
1856.

1857,
1858.

1859.
1860.

1861.
1862.
1863.

1864.
1865.
1866.

1867.
1868.
1869.
1870.
1871.
1872.
1873.
1874.

Mining, quarrying and manufacturing
companies.

Form of charter.
General powers.
Power of condemnation.
Annual statements to be published.
Capital stock must be paid In cash; lia-

bility of directors.
False statements.
Personal liability of directors or stock-

holders.
Improper dividend; directors liable.
Mining companies, etc., may subscribe

to railroads.
And may Indorse railroad bonds.
And execute mortgages to secure same.
Stockholders may flx time and place

of meeting of directors.
Power to erect elevators, etc.
Amendments.
These provisions apply to what corpora-

tions.
Right to buy and sell patents.
Power to hold realty.
Annual statement.
Money not to be loaned.
Liability of directors.
Patents as stock.
Guards may be employed.
Vacancies In.

Tax for registration of charter,

p. 33. See § 1993.

Act of 1895, at

ARTICLE IL CORPORATIONS FOR PROFIT.

Sec. 1704. General powers.
1705. Restrictions upon powers.
1706. Directors; quorum of.
1707. Books of corporations shall show what.

115

§ 1704. The general powers of all corpora-
tion.s, chartered for purposes of individual
profit, shall be —
Corporate powers subject to repeal. § 1699.

Express and implied power. § 1709. See § 2001.
Powers defined. Act of 1897, at p. 25. Corpora-
tion may increase the value of its shares. Act of
18S9, at p. 28.

[Stockholders who acquiesced In corporate acts
held estopped to repudiate them. State v. Mc-
Farland, 35 S. W. Rep. 1007.]

1. To sue and be sued by the corporate
name.

See §§ 1712-1716. Trustees on dissolution may
sue. § 1721. Legal status of foreign corporation.

§ 1994. Venue. § 3516. Service of process,
§§ 3536-3539. Chancery court, Jurisdiction.
§§ 5037-5039. Proof of corporate existence. § 6224,



10 TEI^NESSEE.

Corporate powers — Code, §§ 1704, 1705.

and cross-references. Proceedings In name of
State. §§ 4146-4168. Execution. § 3716. Embez-
zlement. § 5475. Foreign corporation subject to

suit In this State. Act of 1887, at p. 27.

[A corporation may sue and be sued In Its true
name, upon a contract made with It In another
name, if such true name be shown by proper aver-
ment of proof. Bank v. Burke, 1 Coldwell, 623;
Trustees v. Reneau, 2 Swan, 99; R. R. Co. v.
Johnson, 8 Baxter, 332; State t. Smith, 16 Lea,
666.
A corporation may be publicly known by several

names, and may be sued by a name subs'tantially
answering its true appellation. R. R. Co. v. Evans,
6 Heisk. 609; R. R. Co. v. Reldmohd, 11 Lea, 205.
Misnomer can only be taken advantage of by
plea in abatement. Id.; Maury Co. v. Lewis Co.,
1 Swan, 239; Young v. Iron Co., 85 Tenn. 202.
A corporation becoming consolidated with an-

other and changes its name pending a suit against
it, is not so dissolved, nor its original liability so
extinguished, as that the pending suit abates
R. R. Co. V. Evans, 6 Heisk. 607; O'Connor v.

Memphis, 6 Lea, 732.

The power to sue and be sued Is incidental to
every corporation at common law. Jonesboro v.
McKee, 2 Yerger, 170.

A corporation, foreign or domestic, can sue or
be sued under attachment laws of this State.
Bank v. Bank, 4 Humph. 369.]

2. To have and use a common seal, which
it may alter at pleasure; if no common seal,

then the signing of the name of the corpora-
tion, by any duly authorized officer, shall

be legal and binding.

See § 2478.

[When the seal of a corporation Is affixed to an
Instrument the law presumes that It was so af-
fixed by proper authority. Darnell v. Dickens, 4
Yerg. 7; Hopkins v. Turnpike Co., 4 Humph. 403.
And the Instrument, in the absence of contradic-
tory proof, will be regarded as an act of the cor-
poration. Levering v. Mavor, 7 Humph. 553; Mem-
phis V. Adams, 9 Heisk. 522.]

3. To purchase and hold, or receive by gift,

in addition to the personal property owned
by said corporation, any real estate neces-

sary for the transaction of the corpoi*ate

business, and also to purchase or accept any
real estate in payment, or part payment, of
any debt due to tlie corporation, and sell

realty for corporation purposes.

See § 1868. Foreign corporation may hold prop-

erty, g 1995. Mining corporation may mortgage.

§ 1862. Corporation empowered to dispose of.

Act of 1887, at p. 26. Foreclosure of mortgages

postponed. Act of 1891, at p. 29. Terms on
which foreign may hold property. Act of 1895,

at p. 32.

[A stockholder does not, by becoming owner of
the entire stock of a corporation, acquire an equi-
table title in the corporate property. Parker v.

Hotel Co., 34 S. W. Rep. 209.
A contract for the sale of land entered into In-

dividually by the president of a corporation, held
to have been adopted by the corporation. Haynle
V. American Trust Inv. Co., 39 S. W. Rep. 860.]

4. To establish by-laws, and make all rules

and regulations not inconsistent with the

laws and the Constitution, deemed expedient
for the management of corporate affairs.

May make regulation by by-laws for. § 1705.

5. To appoint such subordinate officers and
agents, in addition to the president, secre-
tary or treasurer, as the business of the
corporation may require.

May change number of directors. § 1702. May
appoint guards. § 1873.

6. To designate the name of the office, and
fix the compensation of the officers.

[An agreement by stockholders to pay directors
for their services held valid where the rights of
creditors were not involved. Divine v. Universal
Sewing Machine Co., 38 S. W. Rep. 93.]

7. To borrow money, and issue notes or
bonds upon the faith of the corporate prop-
erty, and also to execute a mortgage or
mortgages, as further security for re-pay-
ment of money thus borrowed.

Mining corporation may execute mortgages.

§ 1861. Property liable for debts. § 1996. Change
bills prohibited. § 2484.

[Mortgage by a corporation to secure votes of
the directors, held not to be fraudulent. Allen v.

Hotel Co., 95 Tenn. 480; s. c, 32 S. AY. Rep. 962.
Corporate bonds not void as ultra vires because
pledged to secure company's debts, instead of be-
ing sold for cash to pay debts in accordance with
resolution of stockholders authorizing their issu-
ance. Hunt V. Gaslight Co., 95 Tenn. 136; s. c, 31
S. W. Rep. 1006.
A corporation by the stockholders held to have

ratified an invalid issuance of bonds. Stainback v.
Junk Bros., etc., Co., 39 S. W. Rep. 530.
In an action by the assignee of a corporation

to cancel bonds, held, that a technical plea of In-

nocent holder was unnecessary. Id.
The holder of corporate bonds held a bona flde

holder. Id.]

§ 1705. The following provisions and re-

strictions are coupled with said grant of

powers

:

1. A failure to elect officers at the proper
time, does not dissolve the corporation, but
those in office hold until the election or ap-
pointment and qualification of their succes-
sors.

2. The term of all officers may be fixed by
the by-laws of the corporation; the same
not, however, to exceed two years.

3. The corporation may, by by-laws, make
regulations concerning the subscription for,

or transfer of stock; fix upon tlie amount of
capital to be invested In the enterprise; the
division of the same into shares; the time
required for payment thereof by the sub-
scribers for stock; the amount to be called
at auy one time; and in case of failure of
any stockholder to pay the amount thus
subscribed by him at the time and in the
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amounts thus called, a right of action shall
<'xist in the corporation to sue said default-
ing stockholder for the same.

Power to establish by-laws. § 1704, subd. 4.

[Subd. 1 cited. Bache v. Hort. Sec, 10 Lea,
443. Such provision as this should receive a favor-
al)lo consti-uetlon. Bank v. I'etway, 3 Humph. 522.
Subd. 3 does not require amount of capital stock
to be stated In application for charter. Cart-
wright V. Dickinson. 88 Tenn. 480; s. c, 12 S. W.
Rep. 1030. Issuance of certlAcates of shares Is
not necessary. Id. 482; Young v. Iron So., S5
Tenn. 189; State v. Butler, 86 id. 621; Cornick v.
Richards, 3 Lea, 1. Subscriptions to stock In ad-
dition to amount flxed by by-laws are absolutely
void. Cartwrlght v. Dickinson, supra. Violation
of charter no defense to suit for subscription. Id.
Nor mistake of stockholder. Id. General assign-
ment by Insolvent corporation passes unpaid sub-
scriptions. Id. 478. A corporation cannot reduce
its capital stock by purchasing its own shares for
cancellation and has no power to release one share-
holder except by consent of all. Id. 476. Nor to
declare forfeiture of shares for non-pavment of
calls without an express authority of statute. Id.
A stock company, not having express power to

declare a forfeiture of stoch for non-pavment,
may sue for amount of subscription to stock, and
on failure to collect full amount subscribed, may
collect by sale of stock subscribed for. Chase v.
R. R. Co., 5 Lea, 415.
A subscription to stock, made before charter

Is accepted, is not binding on subscribers, and
may be withdrawn at any time before such ac-
ceptance by the company. Cleaves v. Turnpike
Co., 1 Sneed, 491.
Subscriptions to stock must be governed bv

terms and conditions of the charter. Read v. Gas
Co., 9 Heisk. 545.
The whole amount of stock authorized must be

subscribed before a valid assessment can be
made. Id.; Anderson v. R. R. Co., 91 Tenn. 44;
s. c, 17 S. W. Rep. 803.]

§ 1706. The board of directors, which may-
consist of five or more members, at the
option of the corporation, to be elected either
in person or by proxy, by a majority of the
votes cast, eacli share representing one vote,
shall keep a full and true record of all their
proceedings, and an annual statement of re-
ceipts and disbursements shall l)e copied on
the minutes, subject at all times to the in-
spection of any stockholder. A majority of
the board of directors shall constitute a
quorum, and shall fill all vacancies until the
next election. The first board of directors
shall consist of the five or more corporatoi-s
who shall apply for and obtain the charter.

Number of directors may be Increased or di-
minished. § 1702. Stockholders may fix place of

meeting. § 1863. Keeping false books. § 1717.

[Mortgage by a corporation to secure notes of its
directors held not to be fraudulent. Allen v.
Hotel Co., 95 Tenn. 480; s. c. 32 S. W. Rep. 962.
An agreement by stockholders to pay directors

for their services held valid where the rights of
creditors were not involved. Divine v. T'niversal
Sewing Machine, etc., Co., 38 S. "W. Rep. 93.]

§ 1707. The books of the corporation shall
show the original or subsequent stockhold-
ers; their respective interests; the amount
which has been paid on the shares sub-

scril)ed; the transfer of stock, by and to
wliom made; also other transactions in
which it is presumed a stockholder or cred-
itor may have an interest.

Entries in stock-book. § 1715. Corijorate books
as evidence. § 4537.

[These provisions are Intended to govern conduct
of company and its officers in their management
of the business under their control, and apply
solely as regulations upon corporate actions, but
have no reference to the rights or -conduct of indi-
vidual stockholders. Cornick v. Richards, 3 Lea,
11); Smith v. R. R. Co., 91 Tenn. 238; s. c, 18 S.
A\ . Rep. 546.
When stock is assigned by a person other than

one to whom issued, the duty devolves upon the
corporation, when called upon to transfer the
shares and issue new certiticates, to inquire as
to iii.wer of assignor to make the assignment.
Id. 230; Read v. Tel. Co., 93 Tenn. 490; s. c, 27
^'- "• liep. 660; Caulkins v. Gas Light Co., 85 id.
6J0. And it must respond in damages for any
injury sustained in consequence of its negligence
or misconduct. Id. Assignment of stock bv an
iiifant is not void but voidable. Smith v. R. R
Co., supra.
Stock certificate assigned to " heirs and dis-

tributees " of original stockholder by his " admin-
istrator " was prfseiitcd by distriljutee to whom
new certiflcate was i.ssued. The corporation was
Ignorant that original stockholder bad died tes-
tate, making other provision in his will. Held
that corporation was not guilty of negligence inmaking the reissue. It was not put upon inquiry
as to a will, and its trusts. Smith v. R. R. Co..
91 Tenn 221; s. c, 18 S. W. Rep. 546. Caulkins
V Gas Co., So Tenn. {}H:^, distinguished. Id. Title
of purchaser upon assignment of certihcate is com-
P'ete without transfer of books of corporation.
Id. 238. And assignee for value, in due course of
trade, of a certificate of stock, with a blank power
of attorney to transfer stock on books of company
passes the whole title, legal and equitable. Cherry
V. I-rost, 7 Lea, 1; Cornick v. Richards, 3 id. 1;

i^"^'^
V FaiTington, 13 id. 336; Peters v, Xeely.

10 id. 282.
An action by a creditor to set aside the. trans-

fer of bank stock by his debtor as fraudulent is
barred in three .vears. Howell v. Thompson, 95
Jfiiii. .Ji^o; s. c, 32 S. W. Rep. 309.
Transfer of stock by trust deed, bv one entitled

to certificates, but to whom they had not been
issued, held, not to complete the transfer to the
trustee, without a demand bv him for the certiti-
cates. Cates V. Baxter, ;^7 S. \V. Rep. 210.
A subscriber to the common stock of a corpora-

tion cannot be compt'iled to receive preferred

v-"e^ J>"'i?^''"^x„^t^- Co. V. City of Knoxvilie,
.5

1 S. A\. Rep. 883.
In an action on a subscription to stock, held

that as the corporation had converted the sub-
scril)er s stock, and was unable to deliver, no
recovery should be had. Id.
One who subscribes to original shares of stock

caiiiiiit be compelled to accept shares issued to
aiiHtlier subscriber. Id.
Witliout charter authority, a corporation can-

not issue preferred stock after its first capitaliza-
tion of common stock. Id.]

§ 1708. The amount of any unpaid stock
due from a subscriber to the corporation,
shall be a fund for the payment of any debts
due from the corporation; the transfer of
stock by any subscriber does not relieve him
from payment, unless his transferee has paid
up all or any of the balance due on said
original subscription.

Capital stock must be paid in cash. § 1856.

["Unpaid stock" means all unpaid stock, andany debts due from the corporation " means
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all debts due. Liability attaches to all stockhold-
ers; the security extends to all creditors. Shields

V. Land Co., 94 Tenn. 158; s. c, 28 S. W. Rep.

668; Jones v. "Whitworth, 94 Tenn. 602; s. c, 30 S.

W. Rep. 736. And a creditor whose debt was
created before the capitalization of the company
or any subscription to its stock, as well as subse-

quent creditors, can enforce the liability of the
stockholders for unpaid subscription. Shields v.

Land Co., 94 Tenn. 124; s. c, 28 S. W. Rep. 668.

But when corporate assets are sufficient for pay-
ment of corporate debts, stockholders cannot be
compelled by creditors to pay up their unpaid sub-
scriptions. Albitztigui v. Mining Co., 92 Tenn.
598; s. c, 22 S. W. Rep. 739.

Personal liabilitv of directors. Johnson v.

Churchwell, 1 Head, 146; Allison v. Coal Co., 87
Tenn. 63.
No power resides in the corporation or its offi-

cers to release a shareholder from payment of sub-

scription after his liability has become absolute.

Consent of all shareholders is requisite, rights of
creditors being out of the way. Cartwright v.

Dickinson, 88 Tenn. 470; s. c, 12 S. "W. Rep. 1030.

And an unauthorized release of a shareholder is

not aided by procurement of new and additional
subscriptions. Id. Nor is a shareholder released
from his liability by reason of his own mistake
in supposing his subscription to be cancelled. Id.

General assignment by an insolvent passes unpaid
subscriptions. Id.

Stockholders cannot be held liable to pay calls

to discharge debts incurred by a new organization
of the corporation, after they had bona fide dis-

posed of and sold their stock and interest in the
corporation. Jackson v. Sligo, etc.. Co., 1 Lea,
210.
A bona fide purchaser of shares of stock, for

value and without notice that the subscription
price is unpaid, cannot be held for the unpaid
subscription. Albitzigui v. Mining Co., supra;
Planing Mill Co. v. Bank, 86 Tenn. 252.

Above section contains nothing which affects the
question of the ordinary liability of a transferee
to the corporation. It only provides for a con-
tinued liability of the transferor in the case men-
tioned. Id. 255.

A party purchasing unpaid stock of another,
stands in tbe shoes of the vendor, and as owner
thereof becomes entitled to its benefits and sub-

ject to its burdens. Moses v. Bank, 1 Lea, 398;
Jackson v. Sligo, etc., Co., id. 213.]

§ 1709. By no implication or construction

sliall tlie corporation be deemed to possess

any powers except those hereby expressly

given or necessarily implied from the nature

of the business for which the charter is

granted, and by no infei'ence whatever shall

said corporation possess the power to dis-

count notes or bills, deal in gold or silver

coin, issue any evidence of debts as cur-

rency, buy and sell any agricultural pro-

ducts, deal in merchandise, or engage in any
business outside the purpose of the charter.

General powers of. § 1704. Change bills and
banking. §§ 2484-2485.

§ 1710. Corporations formed for the pur-

pose of manufacturing any raw material, by
the aid of machinery, into articles suitable

for use, whether of wood or metal, or a com-
bination of wood and metal, shall have the

privileges of dealing in articles so manu-
factured, and in articles necessarily or prop-

erly connected therewith. Nothing herein
shall be consti'ued to exempt such corpora-
tion from the payment of a privilege tax on
their business as dealers.

§ 1711. The right is reserved to repeal,

annul, or modify all charters. If any charter

is repealed, or if the amendments proposed,

being not merely auxiliary but fundamental,
are rejected by a vote representing more
than half of the stock, the corporation shall

continue to exist for the purpose of winding
up its affairs, but not to enter upon any new
business. If the amendments or modifica-

tions, being fundamental, are accepted in a
general meeting to be called for that pur-
pose, any minor, married woman, or other
person under disabilit5% or any stocliholder

not agi-eeing to the acceptance of the modi-
fication, shall cease to be a stockholder, and
the corporation shall be liable to pay said
withdrawing stockholders the par value of
their stock, if it is worth so much; if not,

then so much as may be its real value in
the market, on the day of withdrawal of
said stockholders, as aforesaid. The claims
of all creditors are to be paid in preference
to said Avithdrawing stockholders.

See Const., art. I, § 20; § 1695, note, § 1699. Act
of 1893, at pp. 31, 32.

[Section construed. Miller v. Ins. Co., 92 Tenn.
167; s. c, 21 S. W. Rep. 39.]

§ 1711a. For the purpose of repairs, re-

building, or enlarging, or to meet contin-
gencies, or for the purpose of a sinking fund,
a private coi-poration may establish a fund,
which tJiey may loan, and in relation to
w^hich they may take the proper securities.

Money not to be loaned. § 1870.

§ 1712. Persons acting as a corporation un-
der tbe provisions of this chapter, will be
presumed to be legally incorporated until
the contrary is shown; and no such franchise
shall be declared actually null or forfeited,
except in a regidar proceeding brought for
the purpose.

Not to be collaterally questioned. § 1693. Evi-
dence of existence. § 1697.

[Third parties cannot enforce the forfeiture of
a charter. The State grants it and alone can take
it away, but other parties in dealing with such
corporations may inquire into their powers and
obligations. State v. Butler, 15 Lea, 104. And a
franchise is a right and personal to grantees, but
cannot be transferred without consent of the
grantor. Id. Against one who has contracted
with a body assuming to be a corporation, it need
be shown merely that it was a corporation de
facto. Mei-riman v. Magiveny, 12 Heisk. 494; Mil-
ler V. Ins. Co., 92 Tenn. 183; s. c, 21 S. W. Rep.
39.]

§ 1713. No body of men, acting as a corpo-
ration under the provisions of this chapter,
shall be permitted to set up the w^ant of a
legal organization as a defense to an action
against them as a corporation; nor shall any
person sued on a contract made with such

I

coiporation, or sued for an injury to its
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property, or a wrong done to its interests, be
permitted to set up a want of such legal

organization in his defense.

Validity of contracts of. § 1700.

§ 1714. Copies of the several articles of
incorporation, registered and filed as herein
provided, made and certified bj' the register

to be true copies from his office, are receiv-

able in evideiut' in nny proceeding for or
against such corporation.

Sec § 1704, subtl. 1, and cross-references.

§ 1715. The stocks in all private coiTpora-

tions formed under this chapter, or hereto-

fore created, or to be hereafter created by
special law. are personal property, and sub-

ject to levy and sale as such, the company in

such case being required to make the proper
entries in its stock or transfer book; but
such sale will not relieve a stockholder from
liabilities which had attached to him as
such, previous to the sale, neither will a
voluntary sale.

Transfer of stock. § 1707. Execution. §§ 371C,

3747.

[Above section cited. Montldonico v. Page, 10
Heisk. 445; Mayor v. Thomas, 5 Coldwell, 602;
Ins. Co. v. Sax, 2 Tenn. Chan. Rep. 509.
Stocks In all private corporations are liable to

Hen. levy and sale by execution, as other personal
property, except that the levy may be made with-
out manucaption. Pub. Co. v. Pike, 9 Heisk. 697.
Notice to secretary or other officer intrusted with
the books of the company, at time of levy, or as
soon thereafter as practicable, is sufficient with-
out actual seizure. Id.
All stocks subject to execution would be subject

to attachment in equity. Cornick v. Richardson,
3 Lea, 15; Young v. Iron Co., 85 Tenn. 194.
The stock of a foreign corporation having, its

situs in this State, may be here attached for a
debt of a non-resident owner thereof, although
the certificates may be in his possession, beyond
the limits of tliis State. Id. 1<S9. Ana the pur-
chaser of such stock at a sale acquired a valid
title as against any subsequent purchaser of the
same stock from the non-resident owner. Id. 190.

If a certificate of stock is assigned as collateral
security, and the assignee sub-pledges it for
money loaned to him in ignorance of the owner's
equity, the sub-pledgee will be entitled to hold
the stock, to the extent of the consideration.
Cherrv v. Frost. 7 Lea, 1; Randolf v. Bank, 9 id.

71; "Wilder v. Wilson, 16 id. 552.
In absence of statute, an assignment of a certifi-

cate of stock, whether as collateral or as an abso-
lute sale, passes title to assignee, and is valid
against creditors of the assignor without transfer
upon books of company or notice to the corpora-
tion. Cornick v. Richards, 3 Lea, 1. See, also,

Cherry v. Frost, 7 id. 8; i'.aiik v. Farrington, i;<

id. 336; Smith v. R. R. Co., 91 Tenn. 238; s. c. 18
S. W. Rep. 546: Planing Mill Co. v. Bank, 86 Tenn.
257. Such certificates are mere evidence of owner-
ship; are not negotiable; nor subject to levy of
attachment or execution. Young v. Iron Co.,
supra.
Innocent purchaser of stock, rights and liabili-

ties of. Caulklns v. Gas Light Co.. «5 Tenn. 684;
Smith v. R. R. Co., 91 id. 222; s. c, 18 S. W.
Rep. 546; Hadley v. Kcndrick, 10 Lea, 525.

Shares of stock are not merely choses in action,
but simply represent the interest of the stock-
holders in the corporation and form a peculiar
species of propertv, sul generis. Cates v. Baxter,
37 S. W. Rep. 219.]

§ 1716. Intentional fraud in failing to com-
ply substantially with the articles of incor-

poration, or in deceiving the public or indi-

viduals in relation to their liabilities, sub-
jects all officers, stockholders, or directors,

knowingly participating therein, to the
penalties of a misdemeanor; and, moreover,
to damages at the suit of any person injured
thereby.

False statements. § 1857.

[The cases provided for by above section are
cases of Intentional fraud and wilful mismanage-
ment. Hume V. Bank, 9 Lea, 744. Directors who
did not accept and failed to discharge the duties
of the office are not liable to creditors. Id. 728.
Directors of a corporation are its principal agents,
:ind occupy a fiduciary relation toward the
cin-poration and the stockliolders. Id. 744. They
are required to show reasonable capacity for the
position, sci-upulous good faith, and the exercise
of their best judgment. Vance v. lus. Co., 4 Lea,
385. But are not personally liable for the conse-
quences of a mistake of judgment. Id. Though
ignorance will not excuse when they have the
means of knowledge. Shea v. Mabry, 1 Lea; 320.
Directors, although negligent, incur no liability

if no loss resulted from their negligence. Wallace
V. Bank, 89 Tenn. 632; s. c, 15 S. W. Rep. 448.

Officers are directly responsible to stockholders
upon the general principles of equity for loss oc-
casioned as well by their neglect as by their posi-
tive misconduct. Shea v. R. R. Co., 6 Baxter, 277.
•Tudgmenr creditors may compel them to account.
Id. In an nction against directors for loss to the
corporation caused by their negligence, the recov-
ery inures to benefit of the corporation, all its
creditors and shareholders, innocent and guilty,
sharing therein according to the stock rights. Wal-
lace v. Bank, supra. By whom and In what court
such action is maintainable- Id. Demand upon
corporation to sue, on whom made. Id.
Creditors held to have no right of action against

persons whose names, without their consent either
express or tacit, are published in a newspaper as
directors. Hume v. Bank, supra.
Rule stated as to directors' common-law liabil-

ity. Hun V. Gas Light Co., 95 Tenn. 136; s. c, 31
S. W. Rep. 1006.
Directors liable for dividends declared. Pub. Co.

V. Car Wheel Co., 95 Tenn. 649; s. c, 32 S. W.
Rep. 1097.]

§ 1717. The diversion of the funds of the
corporation to other objects than those men-
tioned in the incoi-poration; the payment of
dividends which leave insufficient funds to
meet the liabilities of the corporation; the
keeping of false books or accounts, whereby
any one is injured; and the making and pub-
lishing of false reports, are such frauds as
will subject those actively concerned therein
to the penalties of the preceding section.

Making false statement. § 1857. Paying divi-

dend when corporation insolvent. § 1859.

§ 1718. The participation of the board of
directors, as a board, in such acts, is also a
forfeiture of the charter of incorporation,
whether done by actual official proceedings,
or tacitly acquiesced in with knoAvledge on
the part of a majority of the members.

Forfeiture. § 4162.
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§ 1719. Whenever powers, franchises, and
privileges have so been granted to a corpo-

ration, and they are not used, or assigned

to others, in whole or in pai't, such corpora-

tion shall not be dissolved, unless all the
corporate property has been appropriated to

the payment of its debts.

See §§ 4168, 2000.

[The non-user of its franchises by a corporation
will not alone work a dissolution or aftect the
title and right to its property. Bache v. Hort.
Soc, 10 Lea, 436. The non-user by trustees of
corporate propertj' does not affect the title of the
corporation, nor does the removal of trustees have
any such effect. College v. Bartlett, 8 Baxter,
231.
By disposing of its property and ceasing to

prosecute the business, and by centering of own-
ership of all stock in one person, a corporation
was not dissolved. Parker v. Hotel Co., 34 S. A^'.

Rep. 209. A corporation cannot be dissolved at
the instance of the State alone. Id. Creditors
held not guilty of laches precluding them from
asking that the corporation be wound up. Id.]

§ 1720. All such coi-porations, whose char-

ter expire by their own limitation, or aj'e

annulled by forfeiture, or dissolved for any
other cause, exist as bodies corporate for the

term of five years after such dissolution, for

the purpose of prosecuting or defending suits

by or against them, settling their business,
disposing of their property, and dividing

their capital stock; but not for the purpose
of continuing the coi-porate business.

See Acts of 1887, at pp. 25, 26, 27. Existence

may be prolonged. § 1723. Debts not extin-

guished by. § 4163. Appointment of receiver in

chancery. § 5038.

[From §§ 1720-1721 it is clear that a suit may be
brought and prosecuted in the name of a dissolved
corporation for the purpose of collecting a debt
due to it, for the period of five years after disso-
lution. R. R. Co. V. Kyle, 9 Lea, 698. But Ihey
did not take away the jurisdiction independently
substituted in the court of chancery. State v.

Bank, 5 Baxter, 101. .Turisdiction of chancery
court over assets of dissolved corporation. Id.

See Shields t. Land Co., 94 Tenn. 124; s. c, 28 S.

W. Rep. 668. And beyond the iprovisions of this

statute, there is no modification of the technical
common-law rule, that upon dissolution of a cor-

poration, all suits by or against it abate. R. R.
Co. V. Kyle, supra; State v. Bank, supra.]

§ 1721. Upon the dissolution of any such
corporation, the managers of the business of

such corpoi-ation at the time of its dissolu-

tion, by whatever name known, are the

trustees of the stockholders and creditors,

unless other persons are appointed by the

general assembly, or by a court of competent
authority, and are authorized to settle the
affairs of the corporation, dispose of such
property as is necessary to pay its debts,

and divide among the stockholders the
money and property remaining after the pay-
ment of such debts and the necessary ex-

penses.

See Acts of 1887, at pp. 25, 26, 27.

[The pei-sons authorized to use the corporate
name are the managers of its business at the time
of dissolution, or the trustee or trustees duly
appointed by the general assembly or a compe-
tent court. "Such trustees have the power to use
the corporate name for five years, or to have
the time extended beyond that period. R. R. Co.
v. Kyle, 9 Lea. 698. As to duties and liabilities,

see Moses v. Bank, 1 Lea, 401.
The manager of a corporation which has con-

veyed its property in trust for creditors, held
without authority to contract on behalf of the
corporation. State v. McFanand, 35 S. W. Rep.
1007.]

§ 1722. Such persons have authority to sue
for and recover the debts and property of

such dissolved corporation in its corporate
name; and are jointly and severally re-

sponsible to its creditors to the extent of
the property which may come into their

hands.

See §§ 4163, 5038.

[The remedy in equity to administer assets of
a dissolved corporation is ample and clear. R. R.
Co. V. Kyle, 9 Lea, 696; State v. Bank, 5 Baxter,
101; Kyle v. Ewing, 5 Lea, 582; O'Connor v. Mem-
phis. 6 id. 733.

" Such persons " means the acting managers at
the time of dissolution. R. R. Co. v. Kyle, supra.
The reason that no action can be maintained at

law after the expiration of the five years is that
the corporation is no longer in existence to be
sue<l or defend a debt in a proceeding in equity.
To reach the trust fund the corporate existence

is not essential, and the proceeding is not affected
by this statute. State v. Bank, 5 Baxter, 119.
The common-law rule as to the civil death of a
corporation, and the reversion of its property, Is

not now in force independent of statute. O'Con-
ner v. Memphis, 6 Lea, 732; and cases there cited.]

§ 1723. On application to a chancellor and
making a proper case, the power of such
trustee, or any person appointed receiver
of such dissolved corporation, may be con-
tinued for such length of time beyond five

years as the chancellor may judge neces-
sary for the purposes contemplated in the
three preceding sections.

Existence after dissolution. § 1720.

[A suit in the name of a dissolved corporation,
brought more than five years after the dissolution,
cannot be maintained unless it appear that, un-
der above section, further power has been granted
for closing the business. R. R. Co. v. Kyle, 9
Lea, 691.]

MIXING, QUARRYIXG, BORING AND MANU-
FACTURING COMPANIES.

§ 1851. The following shall be the form of
charter for carrying on the business of min-
ing for coal, copper, lead, zinc, mica, iron or
other ore or mineral, including the operation
of quarrying for slate, limestone or marble;
and for sinking shafts, or boring for petro-
leum, rock oil, salt water or other valuable
li(iuid liidden in tlie eartlt; and for the busi-

ness of manufacturing any raw material by
the aid of machinery, into articles suitable

for use, as cotton or v.'oolen factories, for
making bagging and bale rope, or iron
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bands, for baling cotton, foundries, rolling

mills, blast furnaoes, tlie manufacture of

utensils, fanning implements or other ar-

ticles, whether from wood or iron, and. in

general, the carrying on of any other busi-

ness properly coming within the detinition

of a manufactory.

[A supply store Is necessary lu carrying on the
buslnes.s of an Iron furnace anil, therefore, fairly
included In the powers of the corporation. Sea-
right v. Payne, 6 Lea, 283.
See, also, Act of 1887, relating to purchase of

store goods, at p. 25.]

§ 1852. " State of Tennessee— Charter for
Incorporation.

" Be it known, that by virtue of the gen-
eral laws of the land, (here copy the names
of the five or more c<)ri>orators, not \uidor
twenty-one yeais of ago) are liereby consti-
tutetl a body politic and corporate, by the
name and style of (here set forth the name
of the corporation and the nature of the
business, whether mining, the sinking of
shafts or the business of manufacturing).

§ 1853. " The general powers, etc., of said
corporation are" (here set forth the general
powers, etc., as contained in sections iT(>4-5).

It shall also have the power to raise, buy,
sell and deal in agricultural products, oper-
ate flouring and other mills, and deal in mer-
chandise.

See § 1704 and subds.

§ 1854. The said corporation shall have the
right, in pursuance of the general law au-
thorizing the condemnation of private prop-
erty for works of internal improvement, as
set forth in sections 1549 to 1572, inclusive,
to condemn a right of way necessary for the
transaction of the corporate business, not
exceeding thirty feet in width, over the
lands of any private person or corporation,
and such right of way is hereby declared to
be a public road.

See Const., art. I, § 21. Certain corporations to

have right of way. § 1999.

§ 1855. Annually, during the month of
January, the president shall make and pub-
lish in a newspaper printed in the county
where the principal office of business is lo-

cated, or if no newspaper is printetl in that
county, then in an adjoining or the nearest
county wliere a newspaper is printed, a
sworn statement, showing the amount of the
capital stock and the existing liabilities, and
a list of names of the stockholders.

See § 1869.

§ 1856. Nothing but casli shall be taken in

payment of any part of the capital stock,

or land at a fair cash valuation, and no loan

of money shall at any time be made to any
stockholder thereof, and any such loan shall

render the directors consenting thereto in-

dividually liable for the amount thereof;

this liability to extend in favor of innocent
stockholders as well as creditors.

Unpaid stock due from subscriber. § 1708.

Money not to be loaned. § 1870. Patents as

stock. § 1872.

[Stipulntion In contract for subscription to
capital stoclt of a uiauufaoturing corporation held
to be without consideration, ultra vires, and ab-
solutely void. Morrow v. I. it S. Co., 87 Tenn.
202. Above section construed. Id 274.
That the capital stock may bo paid in whole or

In part In property suitable for the purposes of
the corporation, provided it is taken at a cash
value, is supported by above statute and the de-
cisions. Albeitztigui V. Mining Co., 92 Tenn. «05;
s. c, 22 S. W. Rep. 739; Kellcv v. Fletcher, 94
Tenn. 6: s. c, 28 S. W. Uep. 1099; Shields v. Land
Co., 94 Tenn. IGO; s. c, 28 S. AV. Rep. 6G8; Sea-
riglit V. Payne, 6 Lea, 283. And such property
may be situated beyond the State. Albeitztigui
V. Mining Co., supra; Ins. Co. v. Ins. Co., 11
Humph. 1.

Cri'ilitors of an insolvent corporation cannot
maintain bill against its stock subscribers who
hare paid their subscriptions in property, for dif-
ference between face value of subscription aad
real value of the property, without distinct aver-
ments that the overvaluation of the property was
intentionally fraudulent or so gross and palpable
as to be fraudulent as to corporate creditors.
Averment that property was " not conveyed at a
fair cash value, but very far in excess of it," Is
InsutHclent. Jones v. AVhitworth. 94 Tenn. 602;
s. c, 30 S. W. Rep. 730; Kelley v. Fletcher, supra.]

§ 1857. The making of a false statement to

be printed as aforesaid, shall render all per-
sons assenting thereto individualy liable to

all persons dealing or trading AA'ith said com-
pany, upon the faith of said fraudulent state-
ment.

Penalties. § 1717. Statement by president.

§ 1869.

§ 1858. If the indebtedness of said com-
pany shall at any time exceed the capital
stock paid in, the directors assenting tliereto
shall be individually liable to the creditors
for said excess. The stockholders are jointly
and severally liable individually at all times
for all moneys due and owing to the labor-
ers, servants, clerks and operatives of the
company, in case the corpioration becomes
Insolvent.

Unpaid stock fund for payment of debts. § 1708.

[Liability of directors and of stockholders to cor-
porate creditors. See Albeitztigui v. Mining Co.,
92 Tenn. 598; Allison v. Coal Co.. 87 Id. 60, 63;
Moulton V. Connell, etc., Co., 93 id. 377; s. c, 27
S. AV. Rep. 672.
Liability of stockholders for wages. See Al-

beitztigui V. Mining Co., supra; Allison v. Coal
Co., 87 Tenn. 69. Statutes creating liability of
stockholders for wages of employes are strictly
construed. Hand v. Cole, 88 Tenn. 400; s. c, 12
S. AV. Rep. 922. A traveling salesman or drummer
falls within persons provided for in above section.
Id.

Stockholders are not relieved from their liability
to employes by a transfer of their stock. Jackson
V. Meek, 87 Tenn. 69. Employe is not estopped
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to proceed against stockholders for his wages by
taking note and obtaining judgment against the

corporation and receiving his pro rata share or

corporate assets. Id.
. , , ^ , ^

Liability of director who assents to indebtedness

beyond " the capital stock paid in." What is

" the capital stock paid in." Pub. Co. v. Car
Wheel Co., 95 Tenn. 635; s. c, 32 S. W. Rep. 1097.]

§ 1859. If tlie directors declare and pay

any dividend when the company is insolvent,

or which declaration of a dividend would
diminish the amount of the capital stock,

they shall be jointly and severally liable

to creditors for the amoimt of dividends

thus declared. Any director may avoid lia-

bility by voting against the dividend, or by
filing his objections in writing as soon as

he ascertains a dividend has been made.

Penalties. § 1717.

[Directors liable for dividends Illegally declared.

Pub. Co. V. Car Wheel Co., 95 Tenn. 635; s. c, 32

S. W. Rep. 1097.
, ^. .^ ^ ^A corporation cannot apply dividends due an

individual stockholder to a debt due from a firm

of which he is a member. Bank v. Nashville,

etc., Co., 36 S. W. Rep. 960.

Notes of an insolvent corporation for unearned
dividends held not a valid claim in the hands
of a party taking them before maturity as security

for a past-due debt. Alabama, etc., Co. v. Chat-

tanooga, etc., Co., 37 S. W. Rep. 1004.]

§ 1860. All corporations heretofore cre-

ated, or which may hereafter be organized,

for the purpose of mining and operating

mines in tlie State for copper, coal or iron,

or other valuable metal or metallic sub-

stance, be and they are hereby authorized

upon vote of the stockholders, three-fourths

of the stock being represented, and cast in

the •affirmative, to subscribe for, purchase,

hold or dispose of stock in any railroad com-

pany, whose line of road shall be contiguous

to the works of such company, or so near

thereto, as to be used by them in carrying

on their necessary operations.

Implied powers. § 1709.

§ 1S61. For the purpose of raising the

money to pay for such stock or the sub-

scription therefor, such corporations are au-

thorized to indorse the bonds of said rail-

road company, or to issue company mort-

gage bonds in such amount, and to mature
at such time, and to bear such rate of in-

terest not exceeding the lawful conven-

tional rate of interest existing, and to dis-

pose of said bonds and apply the proceeds

thereof, as the stockholders and directors

of such company may deem best for their

interest.

Power to borrow money. § 1704, Bubd. 7.

§ 1862. Said mining companies are author-

ized to mortgage their franchises and es-

tates, real and personal, to secure the pay-

ment of the bonds indorsed or issued as

aforesaid.

Corporations may hold property. § 1704, subd. S,

and cross-references.

§ 1863. The stockholders may, by resolu-

tion, three-fourths of the entire stock being

cast in tlie affirmative, change, direct and
appoint the time and place, at which all

subsequent meetings of the directors shall

be held, and all meetings and business of

the company, so held and transacted in pur-
suance thereof, shall be as valid and
binding upon the company, as though held

and done at the place thereof appointed for

the meetings of the directors.

§ 1864. Manufactiu-ing companies hereto-

fore or hereafter chartered under the pro-

visions of this article, shall have the power
to erect on their own lands elevators, hoists,

warehouses and transfer tracks, and operate
the same for the elevation, storage and
transfer of material, goods, wares and mer-
chandise for the public, and they may
charge and collect reasonable compensation
therefor.

§ 1865. Any corporation, heretofore char-
tered, shall have the right, upon an affirma-

tive vote representing a majority of the
stock at a general meeting called for that
piu'pose, to incorporate the powers conferred
herein in their charters, by the board of
directors of said corporation copying said
amendment, and making an application in
these woi-ds: " We, the undersigned, com-
posing the board of directors of (here insert
the name of the corporation) apply to the
State of Tennessee for an amendment to
the charter of said corporation, for the pur-
pose of investing It with the powder (here
insert the clause granting powers in section
1 of the act). Witness our hands the
day of (to be signed by thte di-
rectors). Tlie same shall be probated and
registered as provided for charters, and
when so done, the amendment shall be com-
plete.

Powers subject to repeal. § 1699, and cross-

references.

§ 1866. These provisions shall apply also
to any corporation for manufacturing brick,
tile, gas retorts, or any other articles of
use to be manufactured from clay or earth;
also, for the purpose of manufacturing
starch, glue, bone dust, powder, and, in
general, the carrying on any business that
comes within the definition of a manufactur-
iiag enterprise.

§ 1867. Such corporations shall have the
right to purchase, use or dispose of such pat-
ent rights as may be necessary or useful
in its business in as full and ample a manner
as is now allowed by law to individuals.

§ 1868. They shall have the power to take
and hold all such real estate as may be
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mortgaged to it or conveyed in trust to se-

cure any debt due to tlie corporation aris-

ing from a sale or imrehase of its ten-itorial

right under its letters patent, and shall have

the power to purchase any such real estate

at any sale thereof, and to hold, sell, or

otherwise dispose of the same as may be

deemed expedient.

See § 1704, subd. 3, and cross-references.

§ 1869. The president shall, in January,

make an annual statement, showing the

amount of the capital stocli and the existing

liabilities, and a list of the stockholders —
which shall be attested by two or more of

the directors, and be spread upon the min-

utes by the secretary.

See § 1S55. False statements. § 1857.

§ 1870. No loan of money shall be made
at any time to any stockholder thereof, nor

to any one else, but a dividend must be de-

clared whenever there is an amount suffi-

cient in the hands of the treasurer to pay
four per cent, on the capital stock, and any
such loan or failure to declare and pay the

dividend, shall render the directors assent-

ing thereto individually liable for the

amount thereof: this liability to extend in

favor of innocent stockholders as well as

creditors.

Section 1870 is repealed by Laws 1897, cliap. 49;

approved March 19, 1897.

Corporation may loan money, when. § 1711a.

Mouev not to be loaned to stockholders. § 1856.

§ 187L If the indebtedness of said com-
pany shall at any time exceed the capital

stock paid in, the directors assenting thereto,

shall be individually liable to the creditors

for said excess.

t5ee §§ 1858, 1859.

[Under above section directors are Individually
liable for such specific debts only as were con-
tracted with their assent in excess of the paid-up
capital and remain unpaid after corporate assets
are exhausted. Allison v. Coal Co., 87 Tenn. 60.]

§ 1872. Any manufacturing company here-

after or heretofore incorporated may receive

the assignment of any patent in payment
of any stock subscribed to the amount of

the value of said patent, as agreed on by
the subscriber and the corporation.

See § 1856, and cross-references.

§ 1873. All manufacturing establishments

in this State shall have power to appoint one
or more special guards or watchmen whoso
duty it shall be to guard and watch said

property, who shall possess all the powers
now conferred by law on policemen in the

city of Nashville.

Corporation may appoint agents. § 1704, subd. 5.

§ 1874. Upon the death, resignation or re-

moval by said companies of any guard or

policeman appointed by any manufacturing
companies and blood horse associations, said

company or association shall have the

power to fill the vacancy or vacancies by
appointment, which appointee or appointees

shall have the same powers as his or their

predecessor or predecessors had.

CHAPTER IV.

Foreign Corporations.

ARTICLE I. MANUFACTURING AND MINING.

Sec. 1092. Foreign mining and manufacturing coi^

poration.
1993. Charter of foreign corporation to be

fiiod with secretary of State.
1994. Legal status and iiabillty of.

1995. May acquire and hold property.
1906. Property liable for debts.
1997. Resident creditors have priority.

1998. Taxation.
1099. Right of way.
20<i0. When to begin worlj; rights forfeited.

2001. Municipal powers.
2002. Liquor prohibited.
2003. Charters, when void In part.

§ 1902. Corporations chartered or organ-

ized under the laws of other States or (.-ouu-

tries, for the purpose of mining ores or coals,

or of quarrying stones or minerals, of trans-

porting tlie same, or ei-ecting, purchasing

or carrying on works for the manufacture of

metals,' or of any articles made of or from
metal, timber, cotton or wool, or of building

dwelling-houses for their workmen and
others, or gas works, or water vrorks, or

other appliances designed for the promotion
of health, good order, or general utility, In

connection wiith such mines, manufactories
and dwelliug-housos, may become incorpo-

rated in this State, and may carry on in this

State the business authorized by their re-

spective charters, or the articles under
which they are or may be organized, and
may enjoy the rights and do the things
herein speeitied, upon the terms and condi-

tions, and in the manner and under the lim-

itation herein declared.

See Act of 1891, at p. 29. Service of process

on foreign corporation same as on domestic.

§§ 3536-3539, and notes. And see Act of 1887, at p.

27.

[.V foreign corporation, for mining and manu-
facturing purpo.ses, may he incorporated and carry
on its business in this State by complying with
conditions prescribed by this chapter; and where
its chief office, books, etc., are here, and Its busi-

ness carried on here, compliance with require-

ments of this act will bo presumed; and it will

be deemed to have its situs In this State, and
to stand In all particulars as a domestic corpora-
tion. Young V. Iron Co., 85 Tenn. 189. The presi-

dent of a foreign corporation, who is not made
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party defendant to a bill, but merelj' served with
process as principal ofHcer of the corporation, is

not a party to the suit. Peters v. Neely, 16 Lea,
275. SeiTlce on such president, sufficient when.
Id. Jurisdiction of local courts over foreign cor-
porations. Id. 276.

§ 1993. That each and every corporation
created or organized under or by virtue of
any government other than that of this

State, of the character named in sectioai

1992. desiring tO' carry on its business in tliis

State, must first file in the otfice of the
secretary of State a copy of its charter or
articles of. association, certified in the man-
ner directed by law for the authentication
of the statutes of the State or country under
whose laws such corporation is chartered or
organized, and must cause an abstract of
the same to be recorded in the office of the
register of each county in which such cor-
poration proposes to carry on its business
or to acquire any lands.

See §§ 1694, 1703; Act of 189.5, at p. 32.

[A bill by a foreign corporation doing business
in the State should be dismissed, it not being
shown that it had complied with the statute as
to filing charter and registering abstract of same.
Cumberland Land Co. v. Canter Land Co., 35 S.
W. Rep. 886.
Allegations of a bill held sufficient to charge

a foreign corporation with a violation of the
statute. Myers Mfg. Co. v. Wetzel, 35 S. W. Rep.
896.
Building associations are subject to the require-

ments of labove section. Id.]

§ 1904. Such corporations shall be deemed
and taken tO' be coi-porations of this State,
and shall be subject to the jurisdictions of
the courts of this State, and may sue and
be sued therein in the mode and manner
that is, or may be, by law directed in the
case of corporations created or organized
under the laws of this State.

May sue and be sued. § 1704, subd. 1, and cross-
references.

§ 1^05. Such corporations may purchase,
acquire, and hold real estate in fee, or any
other interest less than the fee, and p(^rsonal
property of every kind, as they may deem
necessary or suitable for the carryinu- on
of the business specified in their said char-
ters or articles of association, filed as afore-
said with the secretary of State, and may
sell, lease, and convey such real estate as
natural persons may do. And the State of
Tennessee does hereby release its right of
escheat by virtue of the alien origin of such
corporations, or the alienage or non-residence
of the shareholders of such corporations, or
any of them.

See § 1704, isubd. 3.

§ 1996. The corporations, and the property
of all corporations coming under the pro-
visions of this article, shall be liable for all

the del)ts, liabilities and engagements of said
corporations, to be enforced in the manner
provided by law, for the application of the
property of natural persons to the payments
of their debts, engagements and contracts.

May borrow money. § 1704, subd. 7. Property
subject to debts. § 5037. Unpaid stock a fund for.

§ 1708. Debts not extinguished by dissolution.

§ 4163. Execution. §§ 3747, 3716.

§ 1997. Nevertheless, the creditors who
may be residents of this State, shall have a
priority in the distribution of assets, or sub-

jection of the same, or any part thereof, to

the payment of debts over all simple con-
tract creditors, being residents of any other
country or countries, and also over mortgage
or judgment creditors, for all debts, engage-
ments and contracts which were made or
owing by the said corporations previous to

the filing and registration of such valid mort-
gages, or the rendition of such valid
judgments. But all such mortgages and
judgments shall be valid, and shall constitute

a prior lien on the property on which they
are or may be charged as against all debts
which may be incurred subsequent to the
date of their registration or rendition.

Debts to be paid pro rata. § 5038.

§ 1998. The said corporation shall be liable

for taxation in all respects the same as na-
tural persons resident in this State, and the
property of its citizens is or may be liable

to taxation; but to no higher taxation, nor
to any other mode of valuation, for the pur-
pose of taxation; and the said corporations
shall be entitled tO' all such exemptions from
taxation which are now or may be hereafter
granted to citizens or corporations for the
purpose of encouraging manufactun^s in
this State or otherwise.

See § 1698, and Act of 1895, at p. 32.

§ 1999. Such of said corporations as shall
engage in the mining of coals, iron ore or
other minerals, and in the manufacture of
iron and other metals, shall have the right
to construct and maintain roads, bridges,
canals, tramways, telegraph lines and rail-

roads between their mines and their places
of manufacture, and for purposes of inlet
or outlet to or from any railroad now or here-
after to be constructed, or to any river or
water way at the point or place most con-
venient for its operation and its business,
and for this purpose such corporation may
purchase or acquire the necessary rights of
way by contract with the owner or owners
of the said lands on which the right of way
is desired.

See Const, art. I, § 21. Power of condemnation.
§ 1854.
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[Above section relates only to mining and manu-
facturing companies, and does not appiv to insur-
ance companies. State v. Ins. Co., 92 Tenn. 434;
s. e., 21 S. W. Rep. 893.

§ 2000. All corporations coming under these
provisions shall, in good faith and trulj',

within one j'ear after filing with the secre-
tary of State the certified copy of the charter
or articles of association as hereinbefore pro-
vided, begin and proceed with the business
described in the said charter or articles of
association so filed, and shall in good faith
continue tlie same under the powers of said
corporation in this said charter or articles
of associations as in this article declared;
It being a chief object of this article to se-
cure the opening and development of the
mineral resources of the State, and to facili-

tate the introduction of foreign capital, and
upon the failure of any such corporation to
commence in good faith to develop and -work
some portion of its property within this
State within one year after filing its said
charter or articles of association in the
oflace of the secretary of State, all rights
and privileges conferred by this article shall
lapse and become void and of no effect.

See § 1719, and cross-references.

§ 2001. Any corporation obtaining and hav-
ing these privileges, may establish towns,
villages, or settlements for the use and resi-
dence of its employes, and others, on any
lands acquired by it, and until the popula-
tion is sufficiently large for the formation of
municipal corporations in any of such towns
or villages, may estal)lish such regulations
for the government thereof as shall not be
inconsistent with the laws of this State.

[The legislature may confer the powers embraced
in above section upon any corporation it may see
fit. State V. Ins. Go., 92 Tenn. 435; s. c, 21 S. W.
Rep. 893.]

§ 2002. It shall not be lawful for any per-
son or persons (except for medical us.-es as
evidenced by the Avritten order of some duly
certified medical practitioner), nor for any
corporation to distill, have, make, sell, bar-
ter, or give away, any siiii-itiious licjuor or
Intoxicating drink of any kind, whether de-
scribed as " bitters," or by any other name
that may be used to disguise its real nature,
upon any lands acquired by, nor within a
radius of five miles, (except within the
boundaries of an incorporated town), from
any mine or quarry, or of any furnace, roll-
ing mill, foundry or factory of any kind
established or purchased by any such cor-
poration, so long as such mine, (luarry, fur-
nace, rolling mill, foundry or factory" is ac-
tually worked, or held for the purpose of
being worked, or whilst under construction.

§ 2003. If any such charter or articles of
association, or any part thereof, filed as
aforesaid In tlie otfiee of the secretary of
State, should be in contravention or viola-

tion of the laws of this State, all such parts
thereof as may be found to be in conflict
with the laws of this State shall be null and
void.

TITLE XIV, OP REGILATIOXS OF TRADE
AM> COMMERCE.

Gh. 5. Of private seals.
6. Of change bills and banking.

22. Of liens.

CHAPTER V.

Of Private Seals.

Sec. 2478. Private seals, except corporate, abol-
ished.

§ 2478. The use of private seals in written
contracts, except the seals of coiiiorations,
is abolished, and the addition of a i)rivate

seal to an instrument of writing hereafter
made, shall not affect its character in any
respect.

See § 1704, subd. 2.

CHAPTER VI.

Of Change Bills and Banking.

Sec. 2484. Gorporation forfeits charter by paying
out change bill.

2485. Misdemeanor to establish banking Insti-

tutions.

§ 2484. No turnpike, railroad, or other com-
pany, incorporated under any law of this

State, shall pay out by its agents or ofl5cers

any change bills, notes or papers, issued
without authority of law, the circulation or
passing of which is prohibited by the laws of
this State; and if such coi-poration allow the
same, it shall incur a forfeiture -of its

chaii;er.

See § 1704, subd. 7. Implied powers. § 1709.

[Tlie ordinary trade ticket used as a mode of
keeping accounts of drayage between merchant
and draymen is not a change bill. State v. Flsk,
3 Sneed, 695.]

§ 2485. Xo person, association, or corpora-
tion, imless authorized by law of this State
or of the United States, shall establish or
put in operation any banking institution, or
oflice of discount or deposit. A violation of
this section is a misdemeanor, punishable
by a fine of ten thousand dollars, to go into
the common, school fund.

See § 1870, and cross-references.

CHAPTER XXIL
Of Liens.

ARTIGLE VIII. LIEN OF EMrLOYES.
Sec. 27G8. The lien and its duration.

2769. To be enforced within three months.
2770. Lien subordinate to valid lien and boaa

flde purchases.

§ 27G8. All employes and day laborers of
any coqioration or partnership firm, doing
or carrying on any corporation or partner-
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ship business within the State of Tennessee,
shall have a lien upon the corporation or
firm pi-operty, real and personal, for their
labor and services performed for such cor-

poration or partnership for wages or com-
pensation in arrears or unpaid for three
months.

Above section is amended by L. 1S97, cliap. 78;

approved February 10, 1897. See Act, p. 34.

Liability of istockholders for employes' wages.

§ 1858, and note. See Acts of 1887 and 1891, for

protection of employes, at pp. 25, 26, 31.

§ 2769. This lien shall be enforced by at-

tachment or otherwise, as in other cases;

and it shall be lost by a failure to begin
proceedings to enforce it within three
months from the time the lien attached.

§ 2770. The rights of bona fide purchasers,
and of persons having valid liens at the
time proceedings are instituted to enforce
the lien existing under this article, shall be
superior thereto.

[ "A valid lien," under this act, is held to mean
a valid prior lion. Gallowav v. Blue Springs Min-
ing Co., 37 S. W. Rep. 1016.]

Part HI. Of the Redress of Civil Injuries.

TITLE I. OF CIAIL ACTIONS.

Ch. 4. Of the place of bringing civil actions.
5. Of the mode of commencing civil actions.

13. Of execution.

CHAPTER IV.

Of the Place of Bringing Civil Actions.

a corporation, whereSec. 3516. Action against
brought.

§ 3516. When a corporation or company
or individual has an office or agency in

any county for the transaction of business,

actions growing out of or connected with
the business of that office or agency, may
be brought in the county in which such office

or agency is located.

Service on foreign corporation. See Act of 1SS7,

at p. 25. See note to § 3539.

[An action against a corporation for personal
injury may be brought in any county where it

has an office or agency. Toppins v. R. R. Co., 5
Lea, 600. The office or agency must be located
in the county. Service upon traveling agent only
temporarily "in the county is invalid. R. R. Co.
V. Walker, 9 Lea, 475.

CHAPTER V.

Of the Mode of Commencing Actions.

ARTICLE IV. PROCESS AGAINST COR-
PORATIONS.

Sec. 3536. Service on corporations.
3537. Same.
3538. Same.
3539. Same.

§ 3536. Service of process on the president

or other head of a coi-poration, or, in his

absence, on the cashier, treasurer, or secre-

tary, or, in the absence of such officers, on
any director of such corporation, shall be
sufficient

See § 8539, note.

[Service of process on president of company is

sufficient to make it a party, whether It is a
domestic or a foreign corporation. Peters v.

Neely, 16 Lea. 2.S0; R. R. Co. v. "Walker, 9 id. 475;
R. R. Co. V. Bakin, 6 Coldwell. 585. Stockholders
are distinct parties from the corporation, and ser-
vice of process on them does not make the cor-
poration a party. Bache v. Ilort. Soc, 10 Lea,
436; Lillard V. Porter, 2 Head, 177. A corporation
Iield properly served with process in an action to
wind it up. " Parker v. Hotel Co., 34 S. W. Rep.
209.]

§ 3.537. If neither the president, cashier,

treasurer, or secretary resides within the
State, service on the chief agent of the cor-

poration, residing at the time in the county
where the action is brought, shall be deemed
sufficient.

See § 3539, note.

§ 3538. If the action is commenced in the
county in which the coiTporation keeps its

chief office, the process may be served on
any one of the foregoing officers, in the
absence of those named before him.

See § 3539, note.

§ 3539. When a corporation, company, or
individual has an officer or agency, or resi-

dent director in any coimty other than that
in which the . chief officer or principal re-

sides, the service of process may be made on
any agent or clerk employed therein in all

actions brought in such covmty against said
company growing out of the business of,

or connected with, said company or princi-
pal's bufsiness.

See Act of 1887, to subject foreign corporations
to suit, at p. 27.

[The word " officer " in above section has been
held to be a misprint, and to mean office. " The
entire section was very inartificially drawn." Top-
pins V. R. R. Co., 5 Lea, 6o4; Telephone Co. v.
Turner, 88 Tenn. 267; s. c, 12 S. W. Rep. 544.
Sections 3536-3539 apply equally to domestic and

foreign corporations having an office or agency
and a resident local agent in the county in which
suit is brought. Id.: R. R. Co. v. Walker, 9 Lea,
475; Peters v. Xeely. 16 id. 280; R. R. Co. v.
Barnhill, 91 Tenn. 400; s. c, 19 S. W. Rep. 21.
A railroad corporation that operates under one

management a continuous line through this and
other States, and has separate charters from each,
is a resident and domestic corporation, and sub-
ject, as such, to suit and garnishment in courts
of this State. R. R. Co. v. Barnhill, 91 Tenn. 395;
s. c, 19 S. W. Rep. 21.

Sheriff having process against a corporation is
not bound to show by return that person upon
whom served is president or other head officer,
treasurer, etc., of the corpbi-ation. Wartrace v.
Turnpike Co., 2 Coldwell, 515.]
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CHAPTER XIH.

Of Execution.

ARTICLE I. REQUISITES OF EXECUTION.

iSec. 3716. By distringas against corporations.

§ 3716. The party in -u'liosc favor a judg-
ment or decree Is rendered against a cor-

poration, may sue out a distringas or liori

facias, to be levied as well on the choses in

action as on the goods, chattels, lauds, and
tenements of the corporation; and in case of
a levy on choses in action, the court maj'
appoint a receiver to collect the same.

Stock subject to levy. § 1715. See, also, § 3747.

ARTICLE IV. LEVY OP EXECUTION.

Sec. 3747. On stock in turnpikes and railroads.
3750. On choses in action of a corporation.

§ 3747. The stock in all the turnpikes and
railroads chartered in this State shall be
deemed personal property, and be subject to

levy and sale by execution.

See § 1715, and note, and § 3716.

§ 3750. An execution against a corporation
may be levied of its choses in action, as
well as of the goods and chattels, lands and
tenements of such corporation; and in case
of a levy on choses in action, the court may
appoint a receiver to collect the same.

[Section cited. Hillman v. Moore, 3 Tenn. Chan.
Rep. 461.]

TITLE II. OF SPECIAL. ACTIONS AND
PUOCEEDINGS.

CHAPTER VIH.

Of Procedings in the Name of the State
against Corporations.

Sec. 4146. "When action lies against corporation.
4147. Same; against directors and otticers.
4148. P.y bill in circuit or chancery court.
4149. By whom brought.
4150. Upon information of private person.
4151. Relator liable for costs.
4152. Substance of bill.

4153. Issues for jury.
4154. Extraordinary process.
4155. Answer.
4159. Several claimants.
4161. Judgment of exclusion.
4162. Of dissolution.
4163. Debts not extinguished.
4164. Costs, when State party.
416.5. Death of relator.
4166. Costs on abatement.
4167. Error to Supreme Court.
4168. Corporation not dissolved by non-user,

unless, etc.

§ 4146. An action lies, under the provi-
sions of this chapter, in the name of the
State, against the person or corporation
offending, in the following cases:

1. Whenever any person unlawfully holds
or exercises any public othce or franchise
within this State, or any ottice in any cor-

poration created by the laws of this State.

3. When any persons act as a corporation
within this State, without being authorized
by law.

4. Or if, being incorporated, they do or
omit acts which amount to a surrender or
forfeiture of their rights and privileges as
a coii)oration.

5. Or exercise powers not conferred by
law.

6. Or fail to exercise powers conferred by
law and essential to the corporate existence.

See § 1712, note; § 1718.

§ 4147. The action, also, lies to briug the
directors, managers and officers of a corpo-
ration, or the trustees of funds given for a
public or charitable puii^ose, to an accoiuit
for the management and disposition of in-op-
erty intrusted to their care; to remove such
officers or trustees on proof of misconduct;
to prevent malversation, peculation jmd
waste; to set aside and restrain improper
alionntions of such property or funds. .Mud to
secure them for the benefit of those in-
terested; and generally to compel faithful
performance of duty.

§ 4148. The suit is brought by bill in
equity, filed either in the circuit or chan-
cery court of the county or division in which
the office is usurped or held, or the corpo-
ration or supposi'd corporation liolds its

meetings, or has its principal place of busi-
ness.

See § 5038.

§ 4149. The suit is brought by the attorney-
general for the district or county, when
directed so to do by tiie general assembly,
or by the governor and attorney-general of
the State concurring.

See § 5039.

[Leave of court not necessary in order to file
bill. It seems to be a matter of right bv attorney-
general of the district upon information. State v.
Campbell, 8 Lea, 76.
However the suit may be brought, it must be

by the State's attorney. State v. McConnell, 3
Lea, .^39; State v. Turnpike Co., 3 Tenn. Chan.
Rep. 167.
The attorney-general is a necessary partv to a

bill filed in name of the State, on relation oif third
person, to have franchises of the corporation de-
clared forfeited. State v. Turnpike Co., 3 Tenn.
Chan. Rep. 163.]

§ 4150. It is also brought on the informa-
tion of any person, upon such person giving
security for the costs of the proceedings, to
be approved by the clerk of the court in
which the bill is filed.

[The sense and grammatical construction require
that above section should be read: " It is also
brought by the attorney-general on the informa-
tion of any person." State v. Turnpike Co., 3
Tenn. Chan. Rep. 168.]
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§ 4151. When tlie suit brought at the rela-

tion of a private individual, it shall be so

stated in the bill and proceedings, and such
individual is responsible for costs in case

they are not adjudged against the defendant.

See § 4164.

§ 4152. The bill will set forth briefly, and
without technical forms, the grounds upon
which the suit is instituted, and the suit

will be conducted as other suits in equity.

[Section cited and construed. State v. Wright,
5 Heisk. 614; Same v. Same, 10 id. 239.]

§ 4153. Such issues of fact as may become
necessarj^ to tiy by jury in the progress of
the cause, will be made up under the di-

rection of the court, and submitted to a
jury empaneled forthwith.

§ 4154. The court is authorized, upon the
filing of the bill, properly verified, in all

proper cases, to grant attachments and in-

junctions, and appoint receivers to effect

the ends of justice, and to make all such
orders, rules and decrees, according to the
practice of a court of chancery, as may be
necessarj' to accomplish the objects luul in

view.
§ 4155. The defendants appear and answer

the bill in the usual way, and such answer
shall not be read against them in any crim-
inal prosecution brought against them, or
either of them.

§ 4159. When several persons claim to be
entitled to the same office or franchise, they
may be all made defendants, so as to deter-
mine tlieir respective rights.

§ 41G1. When a defendant, Avhether a
natural person or a conioratiou, is adjudged
guilty of usurping, unlawfully holding or
exercising any office or franchise, judgment
shall be rendered that such defendant be
excluded from the office or franchise, and
that he pay the costs.

§ 41G2. If it be adjudged that a defendant
corporation has, by neglect, non-user, abuse
or surrender, forfeited, its corporate rights,
judgment will be rendered that the defend-
ant be altogether excluded from such rights
and be dissolved; and also that the coi-pora-
tiou, its directors or managers, as the case
may be, pay the costs.

See note to § 1719. Forfeiture of charter. § 1718.

Same by paying out change bill. § 2484.

[What neglect, wilful abuse or excess of power
is neopssary to worlc a forfeiture of corporate
franchises. State v. Ins. Co., 8 Humph. 236, 254;

State V. Turnpike Co., 2 Sneed, 254. For modern
rule, see State v. Turnpike Co., 17 S. W. Rep.
(Tenn.) 131.]

§ 4163. Such judgment of dissolution does

not extinguish the debts due to or from
the corporation; but the court shall appoint

a receiver, with full power to talce posses-

sion of all the debts and property, and sell.

dispose of, collect and distribute the same
among the creditors and other persons, in-

terested, under the orders of the court.

Existence after dissolution for certain purposes.

§ 1720. Appointment of receiver in chancery.

§ 5038.

§ 41&4. If such action is at the suit of

the State alone, and judgment is for the
defendant, or the defendants are insolvent,

the costs are paid as in other State cases.

See § 4151.

§ 4165. Should the relator die pending the
action, the suit abates, unless by the second
term thereafter it is revived in the name
of some person Avho, on application, and
giving security for costs, is substituted in
the place of the deceased relator. If there
are several relators, the suit abates only on
the death of all.

§ 4166. On the abatement of the action as
above, judgment is rendered against the
sureties of the relator for the costs.

See § 4151.

§ 4167. Either party is entitled to tal^e

the case to the supreme court for the cor-
rection of errors, as in other chancery cases.

§ 416S. A corporation is not dissolved by
the non-use or assignment to others, in
whole or in part, of its powers, franchises,
and privileges, unless all the coi-porate prop-
erty has been appropriated to the payment
of its debts; and any creditor, for himself
and other creditors, whether he has re-
covered judgment or not, or any stockholder,
for himself and other stockholders, may file

a bill under the provisions of this chapter,
to attach the coiTiorate property, and have
such property applied to the payment of the
debts of the corporation, and any sui-plus
divided among the stockholders.

See §§ 1719-1723, and notes; §§ 5037, 5038, and
notes.

[Independent of this statute, the remedy In
equity to administer assets of a dissolved corpora-
tion is ample and clear. State v. Bank, 5 Baxter,
101; R. R. Co. V. Kyle, 9 Lea, 696.
Above section only in terms applies to cases

where the powers, franchises and privileges of
the corporation have ceased to be used or been
transferred to another, leaving at least some part
of the property unappropriated to the debts. Id.
Where bill was filed by certain creditors, under

above section, but not also on behalf of the other
creditors; held, that this defect was cured by the
provision of a decree directing notice to be given
for the other creditors to come in and participate
in the proceeds of the corporate property. Moss
V. Academy, 7 Heisk. 283.
Objection that creditor of an insolvent corpora-

tion files his bill for his own use only, is obviated
by the fact that the suit has been consolidated
with another filed for all creditors. Swepson v.
Bank, 9 Lea, 713.
The non-user of its franchise by a corporation

will not alone work its dissolution or affect the
title and right of its property. Bache v. Hort.
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Sec, 10 Lea, 436; College v. Bartell, 8 Baxter, 235;
Mfg. Co. V. Gaskell, 2 Lea, 748.

It is not essential that court shall have power
to declare a forfeiture of the charter. It may tiud
the fact that the corporation is involved, or lias
ceased to do business, or has granted its franchise
in whole or in part to others, and upon the ad-
judication of any notice of these facts has the
right to administer the effects for benefit of cred-
itoi-s. Smith v. Ins. Co., G Lea, 5G9.
Courts of chancery in this State have jurisdic-

tion to wind up the business of a foreign corpo-
ration so far as to administer all its assets within
their jurisdiction and distributing some among do-
mestic creditors, where the corporation has become
insolvent or ceased to use its franchises. Smith
V. Ins. Co., 6 Lea, 5G4; Leipold v. Maronv, 7 id.

128; Smith v. Ins. Co., 3 Tenn. Chan. Rep. "502.

No diligence on part of one or more creditors
can defeat right of others to a pro rata distribu-
tion of the funds. Marr v. Bank, 4 Coldwell, 471.
Chancery may impound tolls of a turnpike com-

pany as well as its entire property and francliises
for benefit of creditors, who will share equally
when company has become insolvent. Baxter v.
Turnpike Co., 10 Lea, 488.
Service of process on stockholders does not make

the corporation a party. Bache v. Hort. Soc, 10
Lea, 436. .Turlsdiction of courts of ecjuity to wind
up corporations defined. O'Conner v. Hotel Co.,
93 Tenn. 708; s. c, 28 S. W. Rep. .308.

Bill held maintainable under above section.
Pub. Co. V. Car Wheel Co., 95 Tenn. G35; s. c, .32
S. W. Rep. 1097.
A corporation not insolvent, wlien. McClaren v.

Mill Co., 95 Tenn. 696; s. c, 35 S. W. Rep. 88;
Buchanan v. Barnes, 34 id. 425.
Evidence examined, and held error to disallow

a claim of foreign corporation against an insol-
vent domestic corporation. Alabama, etc., Co. v.
Chattanooga, etc., Co., 37 S. W. Rep. 1004.
Where a conveyance made by an insolvent cor-

poration to secure a general creditor covers prac-
tically all Its property, and must result in wind-
ing up its business, a court of chancery will set
It aside. Allison v. Bradt Printing Co.," 37 S. W.
Rep. 10.
Where a new company takes all the assets of

an Insolvent company, such assets will be treated
as a fund for the payment of the old company's
indebtedness pro rata. First Nat. Bank v. Chat-
tanooga Pulley Co., 37 S. W. Rep. 8.

The assets of an insolvent non-going corporation
are not attachable bv creditors. Levins v. Grocery
Co., 38 S. W. Rep. 733.
AVhere a corporation purchases the property and

franchises of another corporation, agreeing to pay
its debts, it is liable on a judgment recovered
against the old company in a suit pending at tlie
execution of the contract. Noll v. Chattanooga
Co., .38 S. W. Rep. 287.
A purchaser of the mercantile stock of an insol-

vent corporation can claim the goods, as again.st
corporate creditors, though the proceeds of the
sale were mlsappropriateil by the corporate offi-

cers. Levins v. Grocery Co., .38 S. W. Rep. 733.]

TITLE III. OF EVIDENCE.

CHAPTER II.

Certain Kinds of Evidence and the Effect
Thereof.

ARTICLE III. COPY OF CORPORATION
BOOKS.

Bee. 4537. Corporate books as evidence.

§ 4537. In actions between corporations
and their stockholders, a copy of the pro-

ceedings of the board of directors, and the
subscription and otlier boolis of the com-
pany, certified by the secretary under the
corporate seal, shall be evidence.

See § 6224, and cross-references. Books of cor-

poration to show what. § 1707.

TITLE IX. OF THE CHANCERY COURT.

CHAPTER I.

Of the Jurisdiction of the Chancery Court.

ARTICLE I. EXCLUSIVE JURISDICTION.

Sec. 5037. To subject corporate property to pay-
ment of debts.

5038. Receiver for corporation.
5039. Suits by State against corporation.

§ 5037. The creditors of a corporation may
also, without first having obtiiined a judg-
ment at law, file a bill in the court of chan-
cery, to attach the property of the corpora-
tion, and subject the same, by sale or other-
wise, to the satisfaction of their debts, when
the corporate franchises are not used, or
have been granted to others in whole or in

part.

Property liable for debts. § 1996.

[See notes to §§ 4168, 5038. Also, 'McKeldin v.
Gouldy, 91 Tenn. 679. Bill held maintainable un-
der above section. Pub. Co. v. Car Wheel Co., 95
Tenn. 649; s. c, 32 S. W. Rep. 1097.]

§ 5038. In such cases the court may appoint
a receiver, take an account of the affairs
of the corporatiou, and apply the property
and effects to the payment of debts pro-
rata, and divide the surplus, if anj-, among
the stockholders.

See §§ 4163, 1722.

§ 5039. Courts of chancery have power to
hear and determine all controversies between
the State and iucoriiorated companies, their
stockholders or creditors, growing out of
the internal improvement laws of this State,
upon bill filed by the attorney-general on
behalf of the State.

See § 4149.

Part IV. Of Crimes.

CHAPTER III.

Of Offenses against Public and Private
Property.

ARTICLE VL EMBEZZLEMENT. BREACH OF
TRUST, ETC.

Sec. 5475. Embezzlement of clerk of corporation.
5484. Issuance of false certificate of stock.

§ 5475. Any officer, agent, or clerk of any
incorporated company, or any clerk or agent
of a copartnership or private person, except
apprentices and other persons under the age
of eighteen j-ears, who embezzles or fraudu-
lently converts to his own use anj- money
or property of any other, which has come
to his possession, or is under his care by
virtue of such employment, shall, on con-
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viction, be punished by confinement in the
pemtentia.ry not less than five nor more
than twenty years.

[Above statute includes employes of foreign cor-

porations. State V. O'Brien, 94 Tenn. 79; s. c, 28
S. W. Rep. 311. And such employe cannot defend
the charge on ground that the corporation had not
complied with the conditions of the statutes (see

Act of 1891, at p. ) so as to have the right to

collect or pay out money into the State. Id.]

§ 5484. If any president, cashier, treasurer,

secretary or other officer or agent of any
bank, railroad, manufacturing or other cor-

poT'ation, shall sign, with intent to issue,

sell or pledge, or shall issue, sell or pledge,

any false, fraudulent or imitated certifi-

cate, or other evidence of the ownership
or transfer of any shai*e of the capital stock
of such corporation, or any instrument pur-
poi-ting to be a certificate or evidence as
aforesaid, not authorized by the charter or
by-laws of the coi-poration, he is guilty of a
felony, aud shall be punished by imprison-

ment in the penitentiai*y not less than one
nor more than ten years.

TITLE VI. OF THE EVIDENCE I]V

CRIMIIVAL, ACTIONS.

CHAPTER I.

Of Witnesses.

ARTICLE I. GENERAL PROVISIONS.

Sec. 6224. Proof of corporate existence.

§ 6224. On all trials for offences, where
the existence of a corporation must be
shown, a legally authenticated copy of the
charter of such corporation, or a book pur-
porting to be the public statute boolc of
the United States, or of the particular State
in which the charter is printed, shall be
prima facie evidence of the existence of such
corporation.

See §§ 1693, 1696, 1714, 4537.

[Where an indictment alleged the existence of
a foreign corporation, it was held necessary upon
the trial to produce in evidence an authenticated
charter of said corporation, or a book purporting
to be the public statutes book of said State, iu
which said charter is printed. Jones v. State, 5
Sueed, 346.]

LEGISLATIVE ACTS RELATING TO CORPORATIONS ENACTED
SUBSEQUENTLY TO 1884.

1. To incorporate purchasers of franchises when
sold under mortgage.

2. For relief and protection of workmen in the
purchase of store goods.

3. To define the powers of certain corporations.
4. To prevent corporations from infringing upon

the right of employes.
5. To empower corporations to lease and dispose

of their property and franchises.
6. To amend sections 1720 and 1721 of the Code.
7. To subject foreign corporations to suit in this

State.

8. To compel corporations issuing scrip or checks
to redeem the same.

9. To allow corporations to Increase the value of
their shares.

10. To prevent conspiracy and formation of trusts
and illegal combinations.

11. To make valid articles or charters taken out
under the General Incorporation Laws.

12. To amend sections 1992 to 2003 of the Code,
relating to foreign corporations.

18. To amend sections 1992 et seq. of the Code,
relating to foreign corporations.

14. To declare unlawful all combinations in re-
straint of manufacture and sale.

15. To compel corporations to pay employes at
regular intervals, and in lawful money.

16. To repeal certain laws authorizing amend-
ments of charters.

17. To validate contracts heretofore made in this
State by foreign corporations.

18. To provide tax upon corporations for privi-
lege of organizing or for Increasing capital
stock.

19. To permit certain corporations to amend char-
ters and legalizing certain amendments.

20. Amending act to protect employes against in-
solvency.

21. To prevent use of corporate funds for election
purposes.

22. To require applicants for charters to fix amount
of capital stock.

23. To prohibit tinists and combinations.
24. Revenue Act.
25. Amending Act 17.

Act 1.

AN ACT to incorporate the purchasers of
the property and franchises of any incor-
porated company of the State, when sold
under mortgage.

Section. 1. Be it enacted by the general
assembly of the State of Tennessee, That
when any corporation of this State may
mortgage, or has heretofore mortgaged, its

property and franchises under the provi-
sions of its charter of the general laws of
this State, and said mortgage has been or
shall hereafter be foreclosed under a power
of sale given in said mortgage, or the decree
of any court of this State or the United
States, then, and in that case, the pur-
chaser at said sale shall by virtue thereof
be entitled to and be invested with the said
property and franchises, and with all the
rights, privileges and immunities appertain-
ing thereto under the act of incoi"poration
of said company, the amendments thereto,
or the general laws of this State, in as full

manner as the said corporation or company
is or was entitled.

§ 2. Be it further enacted. That the pur-
chasers of the property and franchises of
such corporation may, after being put in
possession of the same under such sale, meet
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together, adopt a name for the corporation,

elect a boju'd of directors of not less than

three nor more than nine members, a ma-
jority of whom shall reside in this State;

and at suoli meetiujr ajiy person interested

In such piircliase shall be entitled to one
vote for every one lumdred dollars (iflOO)

of his interest, unless all the persons in-

terested in the purchase shall otherwise
agree; and the said board of directors shall

proceed to elect a president and such other

officers as may be necessaiy for the proper

management of said property and franchises,

fix their compensation and duties, adopt by-

laws for the government of the coiiioration

not inconsistent with the laws of this State:

adopt a common seal, fix the amount of the
capital stock of said corporation and divide

the same between the persons interested in

such piu'chase in proportion to their respect-

ive interests. Tlie said board of directors

shall make a certificate showing the name
of the coi-poration, the amount of its capital

stock, the shares into which the same is

divided, the number and residence of the
board of directors, the location of the cor-

poration, the name by which it was hereto-

fore known, and shall cause the same to be
signed by the president and the members of
the board and filed in the office of the secre-

tary of State of this State; and thereupon
the said purchasers shall be a body coi-porate

under the name so adopted, with all the
rights, powers and franchises conferred by
the act of incorporation, the amendments
thereto and the general laws of this State;
Provided. That nothing in this act con-
tained shall be so construed as to ex-
empt said corporation or its pi'operty from
liability to State, county and municipal taxa-
tion; And provided further, That the pur-
chasers waive any right of exemption from
taxation if any existed in tlie original char-
ter or otli(*r law of this State in favor of
such corporation.

§ 3. Be it further enacted. That this act
take effect from and after its passage, the
public welfare requiring it.

(Approved April 2, 1S,K5.)

[Whoro a coi-poratloii iinrchases the proport.v
niul frnn('lil>ios of anothfi" coiiiorn tii)ii. afrivcintr to
pay Its debts. It Is liable on a Jiidgnu'iit recovered
against the old company in a suit pending at the
execution of the contract. Noll v. Chattanooga
Co.. 38 S. W. Rep. 287.]

Act 2.

AN ACT for the relief and protection of
workmen in the purchase of store goods
and supplies.

Section 1. Be It enacted by the general
assembly of the State of Tennessee, That
it shall not be lawful for any manufacturer,
firm, company, or coiToration. tlieir agents,
clerks, or superintendents in tliis State, who
own or control a store for the sale of general
store goods or merchandise In connection
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with their manufacturing or other business,

to attempt to control their employes or

laborers in the purchase of store goods and
supplies at tlie aforesaid store by with-

holding Uie payment of wages longer than
tlie usual time of payment, whereby the

en ploye would be compelled to purchase
supplies at said manufacturer's, firm's, com-
pany's, or corporation's store.

!; 2. Be it further enacted. That any manu-
facturer, firm, company, or corporation,

offending against the provisions of this act,

the same shall be a misdemeanor, and on
conviction in any court having jurisdiction

thereof, fined not exceeding fifty dollars.

§ 8. Be it furtlier enacted. That this act

take effect fi-om and after its passage.
(Approved Mai-ch 25, 1887.)

See § 2768, and cross-references. Protection of

employes against Insolvency Act.

Act 3.

AN ACT to define the powers of corpora-
tions.

Section 1. Be It enacted by the general
assembly of the State of Tennessee-

First —That any tionipany incorporated un-
der the laws of this State having, by its

I charter, the right to receive moneys in trust

\
or otherwise, shall be held to have, and shall

liave, the power, after the passage of this

act, to receive deposits and loan the same
and its capital on any kind of a commercial
or business paper or real estate, buy and
sell exchange, and all kinds of public or
private secmities and commercial paper.

Second — That the exercise of any of the
foregoing powers by any corporation created
or inconiorated or chartered under the laws
of this State, sliall not operate to forfeit or
effect any franchise, right, power, privilege,
or immunity granted to sucli coriwratlon in
suid by its charter.
Third — Tliat tlie non-user of any coni))aiiy

Incoi-porated in this State of a part of its

power, privileges, or franchises, shall not
ha.ve the effect to forfeit or to affect any
franchise, right, power, jirivilege, or im-
munity contained in its charter.

S 2. Be it furtlier enacted. That the public
welfare reciuiriiig it, this act shall take effect
from and after its passaee.
(Approved March 20, 1887.)

See § 1704.

Act 4.

AN ACT to prevent joint-stock companies,
associations, and corporations organized
or charttM-ed niider t]i(> laws of this St;ite,

or doing business or operated in this State,
from impairing or infringing upon the
rights, privileges, and liberties of their
servants and employes.

Section 1. Be it enacted by the general
assembly of the State of Tennessee, That
it shall be unlawful for any joint-stock
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company, association, or coii^oration, or-

ganized, chartered, or incorporated by and
under the laAvs of this State, or operated or

(dolus business in this Stiite under its laws,

either as owner or lessee, having persons
in their service as employes, to dischar{?e any
employe or employes, or to threaten to dis-

chai-ge any employe or employes in their

service for voting or for not voting in any
election. State, county, or municipal, for any
person as candidate or measure submitted
to a vote of the people, or to threaten to

discharge any such employe or employes for

trading or dealing, or for not trading or
dealing as a customer or patron with any
particular merchant or other person or class

of persons in any business calling, or to

notify any employe or employes either by
general or special notice, directly or in-

directly, seci'etly or openly given, not to
trade or deal as customer or patron with
any particular merchant or person or class
of persons, in any business or calling, un-
der penalty of being discharged from the
service of such joint-stock company, cor-

poration or association doing business in this

State as aforesaid.

§ 2. Be it further enacted. That any joint-

stock company, association, or corporation
organized, chartered, or incorporated under
the laws of this State or operated in this
State violating any of the provisions of the
foregoing section, shall be guilty of a mis-
demeanor, and on conviction shall pay a fine

•of not less than one himdred dollars and
not more tJian one thousand dollars, for each
offense for which convicted.

§ 3. Be it further enacted. That any person
acting as an officer or agent of any joint-

•«tock companies, associations, or corpora-
tions of the kind and character hereinbe-
tore described, or for any one of them, who
makes or executes any notice, order, or
thi'eat of the kind and character herein-
before forbidden, shall be guilty of a mis-
demeanor, and on conviction shall pay a
fine of not less than one hundred dollars
and not more than five hundred dollars, and
l>e imprisoned in county jail not less than
ten days nor more than three months.
(Approved Mareli 26, 1887.)

See § 2768, anu cross-rererences.

Act 5.

AN ACT to empower coi-porations to lease
and dispose of their property and fi-an-

ehises.

Section 1. Be it enacted by the general
assembly of the State of Tennessee. That
all corporations now oV hereafter existing
under the laws of this State, whether in-

eoiTDorated under special or general laws
of the State, shall have the power, and they
are hereby authorized and empowered, to

lease and dispose of their property and
franchises, or any part thereof, to any cor-

poration of this or any other State engaged
in or carrying on, or authorized by its char-

ter to can-y on in this or any other State

the same general l)usiness as is authorized
by the charter of any such lessor corpora-

tion; and said corporations shall likewise

have the power, and are hereby authorized,

to make any contract for tlie use, enjoy-
ment, and operation of their property and
franchises, or any pai't thereof, with any
such other corporation of this or any other
State, on such terms and conditions as may
be agreed upon between the contracting
corporations; and such lessee corporation or
coiiiorations is authorized and empowered
to make and caiTy out such leases and con-
tracts; Provided, however, Tiiat any such
leases or contracts, when made by or under
the direction of the boards of directors of
the contracting corporations, shall be au-
thoi'ized or approved by the vote of a ma-
jority, in amount, of the stock of the lessor
coiijoration present or represented at a
regular or called meeting of the stockholders
of said conioration: And provided further,
That sixty days' notice of such meeting be
given in a Memphis, Knoxville, and Nash-
ville daily newspaper of the time, place,
and purpose of such meeting; And pro-
vided further. That Avhere the lessee cor-

poration is a corporation of this State, the
authority or approval of its stockholders
shall in like manner be obtained to the con-
tract or lease; And provided further. That
this act shall not be so construed as to au-
thorize any coi-poration of this or any other
State to lease or purchase any railroad and
line that is a comi>etitor for the same busi-
ness with any line already owned or under
control, by lease or otherwise, or two lines
of railway that are competitors for the same
business in this State.

§ 2. Be it further enacted. That this act
take effect from and after its passage, the
public Avelfare requiring it.

(Approved Maix-h 28, 1887.)

See § 1704, subd. 3.

Act 6.

AN ACT to amend the statute embraced
in sections 1720 and 1721, Millikeu &
Vertrees' Code.

Section 1. Be it enacted by the general
assembly of the State of Tennessee. That
the statute embraced in sections 1720 and
1721 of INIilliken & Vertrees' Code be so
amended as to allow all corporations whose
charters expire or have expired by their
own limitation, and who exist by virtue of
said statute for the term of five years after
said expiration, for the purpose of prosecut-
ing or defending suits by or against them,
settling their business, disposing of their
property, and dividing their capital stock,
to continue the corporate business for which
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they were created during tlie said term of
five yeai"s, but no longer.

§ 2. Be it further enacted, That all such
corporations shall, during the term of five

j-ears mentioned in the first section of this

act, but no longer, possess all powers, rights,

and privileges conferred upon them, and
shall, during said period, be subject to all

penalties and restrictions of their oi'igiual

charters.

§ 3. Be it further enacted, That this act

take effect from and after its passage, the
public welfare requiring it.

(Approved March 28, 1887.)

Act 7.

AN ACT to subject foreign corporations to

suit in this State.

Section 1. Be it enacted by the general
assembly of the Sta.te of Tennessee, That
any coi"poration claiming existence under
the laws of any other State, or of any coun-
try foreign to the United States found doing
business in this State, shall be subject to

suit here, to the same extent that corpora-
tions of this State are, by the laws thereof,

liable to be sued so far as relates to any
transaction had in Avhole or in part within
this State, or any cause of action arising
here, but not otherwise.

§ 2. Be it further enacted. That any corpo-
ration having any ti-ansaction with persons
or having any transaction concerning any
propertj- situated in this State, through any
agency whatever, acting for it within the
State, shall be held to be doing business
here within the meaning of this act.

§ 3. Be it further enacted. That process
may be served upon any agent of said cor-
poration found within the county where the
suit is brought, no matter what character
of agent such person may be; and in the
absence of such an agent, it shall be suffi-

cient to serve the process upon any per-
son, if found within the county where
the suit is brought, who represented the
corijoration at t.lie time the transaction out
of which tiie suit arises took place, or if the
agency tlirough whicli tlie transaction was
had be itself a corporation, then upon any
agent of tliat con:)oration upon whom pro-
cess might have lieen served if it were the
defendant. The officer serving the process
shall state the facts, upon whom issued, etc.,

in his return, and service of process so
made shall be as effectual as if a corpora-
tion of this State were sued, and the pro-
cess has been served as required l)y law;
but in order that defendant corporation may
also have effectual notice, it sliall be the
duty of the cleric to immediately mail a
copj' of the process to the home office of the
corporation by registered letter, the postage
and fees for which shall be taxed as other
costg. The clerk shall file with the papers
in the cause a certificate of the fact of such
mailing, and make a minute thereof upon

the docket and no judgment shall be taken
in the case until thirty (,3Uj days after the
date of such mailing.

§ 4. Be it further enacted. That it shall

be the duty of tlie plaintiff to lodge at the
home office of the conqjany, witli any person
found there, a written notice from him or

his attorney, stating that such suit has been
brought, accompanied by a copy of the pro-

cess and the i"etuna of the officer thereon,

of which fact affidavit sliall be made by the
person lodging the same, stating the facts

and Avith whom the notice was lodged, or
else the plaintiff or his attorney shall make
an affidavit tliat he ha.s been prevented from
serving such notice by circumstances which
should reasonalily excuse giving ir, ^lii.-h

circumstances the affidavit of the plaintiff

or his attorney sliall particularly state; and
no judgment shall be taken unul one or the
otlier of these affidavits shall be filed and
the court be satisfied tliat the notice has
been given the defenilant, or that the excuse
for not doing soi be sufficient.

§ 5. Be it fuitlier enacted. That this act
take eft'ect from and after its passage, the
general welfare requiring it

(Approved March 29, 1887.)

Service of summons on corporatlou. §§ 3536-3539.

See § 1704, subd. 1, aud cross-references.

[Above act does not apply to a non-resident cor-
poralion baviug a local otlk-e aud resident ageut
in tlie State aud already subject to suit, but only
to isuch as engage in business in the State without
such office and ageut. Telephone Co. v. Turner,
88 Tenn. 'Mo; s. c, 12 S. \V. Ilei). 544. It does
not limit, but enlarges, the exercise of jurisdiction
over foreign cori)orations by said courts, ayd does
not repeal or modify any pre-existing law on the
subject. Id. The Code provisions covered every
case where a foreign corporation had a local office

aud resident agent. It did not cover the case
where business was done through traveling agents.
Telephone Co. v. Turner, 88 Tenn. L'tJl»; s. c, 12

S. W. Kep. 544; U. U. Co. v. Wclker, 9 Lea. 475.
Statutes cannot be obnoxious to any ctmstitu-

tlonal objection which prescribe terms upon which
foreign corporations shall enter the State or which
exclude them altogether. Hugger v. Ins. Co., 95
Tenn. 246; s. c, 32 S. W. Rep. 5.

Attachment of property of foreign conjoration
after appplication for receiver allowed, when.
Kaiik V. Motherwell, etc., Co., 95 Tenn. 172; s. c.,

31 S. W. Kep. 1002.
A bill by a foreign corporation doing business

in the State should bo dismissed, it not being
shown that it had complied with the statute as
to filing. L.-iiid Co. v. I.unrfj. ("o.. .So S. W. Rep.
886. Allegations of a bill held sullicient to charge
a foreign conioration with a violation of a statute.
.Mfg. Co. v. Wetsell, 35 S. \V. Rep. 896.]

Act 8.

AN ACT to compel all firms, corporations,
companies that are engaged in mining,
manufacturing, or any other business, that
use scrip or clieclis, to redeem their own
scrip or checks in lawful currency of the
United States at least once every thirty
ilays.

Section 1. Be it enacted by the general
assembly of the State of Tennessee, That
from and after the passage of this act it
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shall be unlawful for any person or persons,

firms, or corporations, or companies to re-

fuse to cash any checks or scrip of their own
that may be presented it within thirty days
of its date of issuance.

§ 2. Be it further enacted, That any person

or persons, firms, companies, or corpoi'a-

tions who shall refuse to redeem in lawful
currency any such checks or scrip, shall

be guilty of a misdemeanor, and upon con-

viction shall be fined not less than ten nor
more than twenty-five dollars for each
offense; Provided, That this act shall not

be construed as authorizing or legalizing

the issuance of script

§ 3. Be it further enacted, That all laws
conflicting with this act be, and the same
are hereby, repealed, and that this act take
effect from and after its passage, the public
welfare requiring it.

(Approved March 29, 1887.)

See Act of 1891, at p. 31.

Act 9.

AN ACT allowing any corporation created
by the laws of Tennessee to increase the
value of its shares.

Section 1. Be it enacted by the general
assembly of the State of Tennessee, That
any coii^oration hereafter created, or here-

after to be created under the laws of the
State of Tennessee, may make a share of
stock one hundi'ed dollars, or less, and issue
certificate therefor.

§ 2. Be it further enacted. That any such
corporation whicli lias heretofore issued
shares of stock for twenty-five dollars, may
call in the same, and combine four such
sliares and Issue a certificate for one hundred
dollars in lieu.

(Approved March 20, 1889.)

General powers of corporation. § 1704. See
Act 22.

Act 10.

AN ACT to prevent conspiracies and forma-
tions of trusts against legitimate trade and
commerce, and to suppress illegal combina-
tions against the same.

Section 1. Be it enacted by the gener.al as-
sembly of the State of Tennessee, That it

shall not be lawful for any person or per-
sons, or associations of persons, or any cor-
poration in this State, cr doing business in
this State, to form, or agree to, or to con-
spire to form any trust, pool, or corner or
combination, or any other arrangement or
device, in or about any article of legitimate
traffic, the production or manufacture or sale
of such article that may injuriously affect,
i nd for the purpose of injuriously affecting
the legitimate trade and commerce of the

county, or to limit the supply or production
of said articles, whereby the price of such
produce or manufactured articles, or other
articles of legitimate <^rade may be unduly
depressed and put down, or unduly raised or
increased, for the puri)ose of speculation,

either by pooling or piirchasing said arti-

cles for the purpose of withdrawing them
from market to destroy legitimate com-
petition, or to create a monoi)oly or
corner in the same, or to produce an undue
demand for the same, and that to un-
duly raise the price of said articles, or by
tlirowing the same on the market when so
accumulated or purchased for the i)urpose
of creating an undue depression in Die price
of such article, and by such means to destroy
or limit legitimate competition in the produc-
tion, manufacture, or sale of such articles,

as by any other device or aiTangemeut for
such purpose. All such agreements, trusts,

pools, corners, and combinations are bei'eby
prohibited: Provided, Nothing herein con-
tained shall be construed to prevent or inter-

fere with parties engaged in legitimate trade
and speculation.

§ 2. Be it further enacted. That any person
or persons or corporation violating the first

section of this act, for tlie first offense, shalU
on conviction, pay a fine of not less than two
hundred and fifty dollars, and for the second
offense a fine of not less than five hundred
dollars, and the attorney-general, for each
conviction, shall have a taxed fee of fifty

dollars, and shall have, in addition, fifty iier

cent, of the money actually received on such
fine, and he shall prosecute all such cases,
ex officio, without any other prosecutor, and
the courts shall give this act in charge and
the grand jury shall have full inquisitorial
power in such cases.

§ 8. Be it further enacted. That no con-
tract made by any pei"son or persons or in-

corporations, whereby to carry out, or agree
to carry out. any of the agreements or com-
binations enumerated in and prohibited in
the foregoing act. shaJl be enforced in any
of the courts of this State whether the same
be made by citizens of this or any other
State.

§ 4. Be it further enacted. That any cor-
poration created or incoi'porated by or under
the laws of this State, which violates any
provisions of this act, shall thereby forfeit
its corporate rights and franchises, and its

corporate existence shall thereupon cease
and determine, and it shall be the duty of
the attorneys-general of the State, of their
own motion and without leave or order of
any court or judge, to institute an action in
liehalf of the people and in the name of the
State for the forfeiture of such rights and
franchises, and the dissolution of such cor-
porate existence, or any citizen of the State,
may institute such suit by proceedings in a
court of chancery in the name of the Siate,
and said corporations may be enjoined from'
violation of this act, pending such proceed-
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ings, provided such citizen may not begin

such proceedings witliout giving security for

cost in such cases.

(Approved April 6, 1889.)

See Const., art. I, § 22; Acts of 1891 and 1897,

at pp. 30, 35.

Act 11.

AN ACT to make valid articles or charters

of incorporation heretofore taken out under

the general incorporation laws of Tennes-

see, and acknowledged before notaries

public, and make valid all proper and

otherwise lawful acts and contracts done

pursuant thereto.

Whereas, Many charters or incorporations

have hei-etofore been taken out under the

general incorporation laAVS of this State and
acknowledged before notaries public instead

of county court clerks, and companies organ-

ized, and business of great magnitude trans-

acted thereunder; and.

Whereas, It was ruled and determined by
the secretary of State that such acknowl-

edgments w^ere good and valid, and for many
years all charters so acknowledged have

been duly registered and recorded in the sec-

retary of State's othce and the county r<'gis-

ters, as required by law; and.

Whereas, The validity of such charters has

recently been brought in question to the

gi-eat "peril of important and established

business interests; now, therefore,

Section 1. Be it enacted by the general as-

sembly of the State of Tennessee, That all

charters or articles of incorporation hereto-

fore taken out under the general cori)(>ration

laws in this State which were or have been
acknowledged or proven before notaries imb-

lic, are hereby ratified and contirnuMl, and
shall have and" possess the same validity and
effect as if they had been acknowledged or

proven before a county court clerk; and the

acts, contracts and obligations of all such
corporations so organized shall have and pos-

sess the same validity, force and i ITect as

if the charters of such corporations had been
acknowledged before the county court clerks.

§ 2. lie it further enacted, That this act

take effect from and after its pas.sage, the

public welfare requiring it.

(Approved INIarch 10, ISUO.)

See general provisions. § 1691.

Act 12.

AN ACT to amend an act entitled " An act

to declare the terms on which foreign cor-

porations, organized for mining or manu-
facturing purposes, may carry on their

business and purchase, hold and convey
real and personal property," chapter 31 of

acts of 1877, sections 1!)92 to 2003 of Milli-

ken & Vertrees" compilation of the laws of

Tennessee.

Section 1. Be it enacted by the general as-

sembly of the State of Tennessee, That chap-

ter 31 of the acts of the general assembly of

Tennessee for the year 1S77, being sections

1902 to 2003 of Millikeu & Vertrees' compila-

tion of the laws of Tennessee, be so amended
as to apply to corporations chartered under

the laws of other States known as " Building

and Loan Associations," " Bond and Invest-

ment Companies," " Real Estate, Land, La-

bor and Immigration Companies," "Co-op-
erative Associations or Companies," " Cotton

Compress and Warehouse Associations or

Companies," " Electric Light, Gas and Elec-

tric I'ower. Gas I'ower and Steam Power
Companies," " Stock Yards," " Cold Storage

and Packing Companies," "Water-works"
and "Wrecking and Salvage Companies."

§ 2. Be it further enacted, That this act

take effect from and after its passage, the

public welfare requiring it.

(Passed March 10, 1891.)

See Act of 189.j, at p. 32.

Act 13.

AN ACT to amend chapter 31 of the acts

of 1877,* declaring the terms on which
foreign corporations organized for mining

or manufacturing purposes may carry on

their business and purchase, hold and con-

vey real and personal property In this

State, so as to make the provisions of said

act apply to all foreign corporations that

may desire to own property or to do busi-

ness in this State.

Section 1. Be it enacted by the general

assembly of the State of Tennessee, That
chapter 31 of the acts of 1877 be so amended
and enlarged as that the provisions of said

act shall apply to all corporations chartered

or organized under the laws of other States

or countries for any purpose whatsoever
which may desire to do any kind of business

in this State.

§ 2. (As amended April 27, 1895.) Be it

further enacted. That each and every corpo-

ration created or organized under, or by vir-

tue of, any government other than that of

the State, for any purpose whatever, desir-

ing to own property, or carry on business in

this State of any kind or character, shall

tirst tile, in the office of the secretary of

State, A copy of its charter. It shall be suffi-

cient to authenticate such copies so filed by
the certiticate of the secretary, or secretaries,

of such corporations, and by attaching

thereto the corporate seal.

S 3. (As amended April 27, lS9o.) Be it

further enacted. That it shall be unlaw^ful

for any foreign corporation to do business,

or attempt to do business, in this State with-

out tirst having conq)lied with the provisions

of this act, and a violation of this statute

shall subject the offender to a line of not less

•§§ 1992 et seq.
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than $100.00 nor more than .$500.00, in the

discretion of the jury trying the case.

§ 4. fAs amended April 27, 1895.) Be it

further enacted, That when a corporation

complies with the provisions of this act,

said corporation may then sue and be sued

in the courts of this State, and shall he sub-

ject to the jurisdiction of this State as fully

as if it were created under the laws of the

State of Tennessee; Provided, That this act

shall not affect any contracts or remedy
heretofore made by foreign corporations not

having complied with the existing laws on

the subject.

§ 5. Be it further enacted. That when such

corporation has no agent in this State upon

whom process may be served by any person

bringing suit against such corporation, then

it may be proceeded against by an attach-

ment to be levied upon any propei-ty owned
by the corporation, and publication, as in

other attachment cases. But for the plaintiff

to obtain an attachment he, his agent or

attorney, need only make oath of the justness

of his claim, that the defendant is a corpo-

ration organized under this act, ;ind that it

has no agent in the county where the prop-

erty sought to be attached is situated upon
whom process can be served.

§ 6. Be it further enacted. That said chap-

ter 31 of the acts of 1877, except in so far

as the same is amended, enlarged and ex-

tended by this act. be and the same is de-

clared to be in full force.

§ 7. Be it further enacted. That this act

take effect from and after its passage, the

public welfare requiring it.

(Approved March 2G, 1891.)

See Act of 1895, at p. 32, and cross-references.

[The ahove act is constitutional and valid.

Lumber Co. v. Tbomas, 92 Tenn. 587; s. c, 22 S.

W. Rep. 743; State v. Ins. Co.. 92 Tenn. 420; s. c,
21 S. W. Rep. 893. And applies to foreign corpo-
rations Id. Its chief purpose was not to confer
new privileges, but to impose restrictions upon
foreign corporations. State v. Ins. Co., 92 Tenn.
4.32; s. c, 21 S. W. Rep. 893. The contracts of
foreign corporations, which were entered into

in this State since the passage of. and were in

(>onipliance with above provisions, were held ille-

gal and not enforcible in Lumber Co. v. Thomas,
supra. But see now the Act of 1895, at p. 32,

validating such contracts. Where suit was brought
by the foreign corporation prior to passage of
above act, and it not appearing that it has not
complied with the act. its right to maintain the
action cannot be questioned on that ground. L. &
N. R. R. Co. V. M. & a. R. R. Co., 92 Tenn. 693;
s. c, 22 S. W. Rep. 920. Although a foreign cor-

poration has not complied with the provisions of
above act, its acts are interstate commerce and
are valid, and enforcible. jNIilnn, etc., Co. v. Gor-
ton, 93 Tenn. .590; s. c, 27 S. W. Rep. 971.

Bill by foreign corporation on drafts accepted
by defendant held not subject to plea in abate-
ment for failure to register charter as required
by above act. Brewing Co. v. Levisy, 37 S. W.
Rep. 889.
Evidence examined, and held error to disallow a

claim of a foreign corporation against an insolvent
domestic corporation. Alabama, etc., Co. v. Chat-
tanooga, etc., Co., 37 S. W. Rep. 1004.]

Act 14.

AN ACT to declare unlawful all trusts,

pools, contracts, arrangements and com-
binations in the restraint of trade, protluc-

tion, manufacture or sale, to fix the
liability of and punish persons and corpo-

rations concerned therein.

Section 1. Be it enacted by the general
assembly of the State of Tennessee, That all

trusts, pools, contracts, ai'rangements or
combinations now existing or hereafter made
with a view or which tend to prevent full

and free competition in the ju'oduction,

manufacture or sale of any article of domes-
tic growth, production or manufacture, or

in the importation or sale of any r'.rticle of
domestic growth, production or manufacture,
or in the importation or sale of any article

grown, produced or manufactured in any
other State or country or which are desig-

nated or tend to fix, regulate, limit or reduce
the price of any article of growth, produc-
tion or manufacture, or which are designed
or tend in a way to create a monopoly, are
hereby declared tO' be unlawful, agixinst pub-
lic policy and void.

§ 2. Be it further enacted, That all persons
entering intoi or continuing in any trust,

pool, contract, arrangement, agreement or
combination, either in his own account, or as
agent or attorney for another, or as an offi-

cer, agent or stockholder of any corporation,
or in any capacity whatever, shall l)e deemed
guilty of a felony, and, on conviction thereof,
shall be punished by a fine of not less than
five hundred ($500) dollars nor more than
five thousand ($5,000) dollars, and impris-
oned in the penitentiary not less than one d)
year nor more than five (5) years.

§ 3. Be it further enacted, That all per-
sons and conjorations and the officers and
the stockholders of all corporations that
shall become or continue to be members of,

or in any way connected with, or concerned
in any such trust, contract, agreement or
combination, shall be jointly and severally
liable to jtay all the de])ts. obligations rnd
liabilities of each and every person and cor-
poration that may become or continue a
member thereof, connected therewith or con-
cerned therein, as fully as if all were part-
ners in the creation of such debts, obligations
and liabilities.

§ 4. Be it further enacted, That if any cor-
poration organized under the laws of this
State, or any officer or stockholder thereof,
as such, shall become or continue to be a
member of any such trust, pool, contract,
agreement, arrangement or combination, its

charter shall become and be hereby for-
feited, and it shall be the duty of the attor-
ney-general of the county where the same
is located or having its principal office, to
bring suit against such corporation in the
circuit court of such coimty, to have its said
charter declared forfeited for that reason.
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and to wind up the same under the order of
such courts.

§ 5. Be it further enacted, That Avhen ac-

tion at law or suit in equity sliall be com-
menced in any court of tljis Stnto it shall be
lawful in the dofonse tliercof t(» i>l(>;id in b.-ir

or in abatement of the action that the i)lain-

tiff or any other person or corporation inter-

ested in the prosecution of the action is a
memlier or connected with and the cause of
action grows out of some business or trans-
action with such trust, pool, contract, agree-
ment, arrauirenient or conil)ination, as de-
scribed in the first section of this act.

§ 6. Be it further enacted, That any person
or corporation injured or damaged by any
such trust, pool, contract, agreement, ai'-

rangement or combination may sue and
recover fines in any court of coiiii)etent juris-

diction, double the amount of damages suf-
fered by such person or corporation.

§ 7. Be it further enacted. Tluit upon the
trial of any civil action against any corpo-
ration, person or copartnership for a viola-

tion of any section of this act, all officers,

stockholders and agents of such corporation,
person or co-partnership shall be competent
witnesses against the defendant as such on
trial, and such otficers. stockholders and
agents may b(^ compelled tO' testify against
such defendant, and produce all books and
papers in their custody or control pertinent
to the issues in such action at or before the
time of trial, and shall not be excused from
producing any books or papers, because the
same might tend to criminate such witnesses,
but nothing which such witness shall testify
to, and no books or papers produced by him
shall in any manner be used against him in

any criminal action to which he is a party.
§ 8. Be it furtlier enacted. That all acts

and parts of acts of the general assembly of
the State of Tennessee in confiict with this
act be and the same are hereby repealed.

§ 7. Be it further enacted, Tliat rliis ;ict

take elfect from and after its passage, the
public welfare re(]uiring it.

(Approved March 30, 1891.)

See Act of 1889, at p. 28; Con.st., art. I, § 22.

Above net is repealed by inipliciition by Laws
1897, chap. 94. See p. 35. It is iucludeil to show
progress of this legislation.

Act 15.

AN ACT to compel all persons, firms, corpo-
rations and companies that are engjiged in

constructing railroads, or in mining or
manufacturing, to settle with their labor-

ers and employes at regifiar intervals, and
pay them in lawful money of the I'nited

States, and to punish a violation of same.

Section 1. Be it enacted by the general as-
sembly of the State of Tenessee. Tiiat all

persons, firms, companies, or corporations
engaged in constructing and building rail-

roads, or in mining coal. ore. or other min-
erals, or mining and manufacturing them or
either of them, or manufacturing iron or
steel, or both, or any other kind of manu-
facturing, shall pay their laborers and em-
ployes the amounts due them for their Avork
or service in lawful money of the United
States, or by cash order as described and re-
quired in section 2 of this act; and shall ad-
just accounts with their lal)orers and
employes at least once in every tliirty days;
Provided, That if tlio employer and (Muploye
fail in their adjustment to agree upon the
amount due the laborer, and the courts have
to settle the question in controversy, the
penalty herein provided shall not apply; Pro-
vided, That nothing herein contained shall
affect the right of such laborer or employe
to assign, in whole or in part, his claim
against his employer.

§ 2. Be it further enacted, That it shall
not be lawful for any person, firm, company,
or corporation engaged in the business set
forth in section 1 of this act, or for their
clerk, agent, officer, or servant, to issue for
payment of labor any order or other paper
whatever, imless the same purports to be
redeemable for its face value in lawful
money of the United States, bearing interest
at legal rate, made payable to employe or
bearer, and redeemalile by tlie ])ei'si)n. firm,
company, or corporation giving, making, or
issuing the same; and any person, firm, com-
pany, or corporation engaged in tlie l)usiuess
aforesaid, their clerks, agents, otficvrs, or
servants who shall be guilty of a violation of
section 1 or 2 of this act, shall be deemed
guilty of a misdemeanor, and, upon convic-
tion, shall be fined in any sum not exceeding
two luuHlred dollars and not less tlian fifty

dollars, in the discretion of the court.

§ 3. Be it further enacted. That all laws in

conflict with this act be, and the same are
hereby, repealed, and that this act take
efl'ect from and after its passage, the public
welfare requiring it.

(Approved September IG, 1S91.)

See Act of 1887, at p. 25. See Act 20.

Act 16.

AN ACT to rejieal certain laws authorizing
amendments of charters.

Section 1. Be it enacted by the general as-
sembly of the State of Tennessee. That the
act, entitled " An act to permit incorporated
companies chartered by the chancery courts
or luuler the acts of 1870, approved March
23, to amend their chartei'S in the manner
provided l)y law for amending charters of
incorporations granted by tlie legislature,"
passed March 23, 1SS3, and approved March
27, 1883, be, and the same is hereby, re-
pealed.

§ 2. Be it further enacted. That any pei*-

sons organized as a corporation under a
charter granted l)y any of the chaiicery
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courts of this State, who at auy time before
the final dissolution of such corpoa-ation as
now provided by law, may desii-e to amend
their charter for the purpose of contininns;

corporate existence, and becoming vested
with all the powers, rights, and privileges

granted, and becoming subject to^ all of the
penalties, limitations, and restrictions im-
posed by the act. entitled " An act to pro-
vide for the organization of corporations,
passed March 19, 1875, and approved March
2.3, 1875," and all subsequent amendments
thereof, in lieu and in place of the powers,
rights, and privileges granted, and the penal-
ties, limitations, and restrictions imposed by
their original chancery court charters, shall

have the rights so' to do by the board of
directors of such corporation making an ap-
plication in these words: "We the under-
signed, composing the board of directors of
(here insert name of corporation) hereby ap-
ply to the State of Tennessee, by virtue of
the laws of the land, for an amendment to
the charter of said granted by
the court county , Ten-
nessee, whereby said corporation may con-

tinue its existence, and become vested with
all of the powers, rights, and privileges
granted, and be and become subject to all

of the penalties, limitations, and restrictions

imposed by the act, entitled ' An act to pro-

vide for the organization of corporations,'

passed March 19, 1875, approved March 23,

1875, and all subsequent amendments
thereof, in lieu and in place of the powers,
rights and privileges granted, and the penal-
ties, limitations, and restrictions imposed by
the original charter granted to said company
by the chancery court of county,
Tennessee. Witness our hands, this

day of , 189. .
" To be signed by

all of the directors.

§ 3. Be it further enacted. That the said
application for amendment shall be probated
or aclcnowledged and recorded as provided
by the said act of 1875, chapter 142, sections
3 and 26, as in the case of applications for
original charters; and the certificate of regis-
tration given by the secretary of State, un-
der the great seal of the State, shall, when
recorded as re(iuirt>d. complete the act of
amendment, and the validity thereof shall
not in anjr legal proceedings be collaterally
impeached or questioned, and said corpora-
tion shall thereafter continue to exist in the
same manner as if it had been originally
chartered under said act, entitled " An act to
provide for the organization of corporations."
passed March 19, 1875, approved March 23,
1875, and the amendments of said last-

named act, and shall have the same powers,
rights and privileges, and none other, and
be subject to the same penalties, limitations,
and restrictions, and none other, as if it had
been originally chartered under said act and
its amendments; nor shall it thereafter be
subject to any of the penalties, limitations,
and restrictions imposed upon it by its chan-

cery court charter, saving and excepting
such as are embraced in and imposed by
said act of 1875, being chapter 142. approveil

March 23, 1875, and subsequent amendments
thereof.

§ 4. Be it further enacted. That the fees

of the secretary of State, registers, and
county court clerks, for the registration,

probate, and acknowledgment of the amend-
ments herein provided for shall be the same
as provided in the case of original cliarters

by the said acts of 1875.

§ 5. Be it further enacted. That this act
talve eifect from and after its passage,
the public welfare requiring it.

(Approved April 7, 1893.)

See §§ 1695, 1711.

Act 17.

AN ACT to postpone the foreclosure of cer-

tain mortgages or trust deeds, and to
validate contracts heretofore made by
foreign corporations in this State, where
such corporations failed to comply with
the requirements of chapters 95 and 122
of the acts of 1891,* and cliapter 31 of the
acts of 1877,* providing that any such
corporation desiring to own property or to
carry on business in this State shall file

a copy of its charter in the office of the
secretary of State, and cause an abstract
of the same to be recorded in the office

of the register in each county in Miiich
siicli company desires to carrj' on business
or own property.

Section 1. Be it enacted by the general as-
sembly of the State of Tennessee. That the
contracts of any foreign corporation created
or organized by any State or government,
other than that of this State, that has hereto-
fore engaged in business, made contracts, or
purchased property in this State after the
passage of said chapters 95 and 122 of the
acts of 1891, without first complying with
the provisions of the same, shall be as valid
and binding in all respects as if a copy of
its charter had been filed with the secretary
of State and an abstract of same tiled in each
county where such corporation carried on
business or made contracts; Provided. That
this section shall apply only to such foreign
corporations as have already, in good faith,
complied with the provisions of said chap-
ters 95 and 122 of the acts of 1891. and
chapter 31 of the acts of 1877, by filing a
copy of its charter with the secretary of
State, and recording abstracts thereof in
each county in which such corporation car-
ried on business or made contracts, or shall,
within four months after the passage of this
act, so file such charter and abstracts of
same; Provided, however, That no mortgage
or deed of trust executed to a foreign cor-

*§§ 1002 et seq. Above act is amended by Laws
1897, chap. 25. See Act, at p. 38.
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poration or to a trustee to secure indebted- soeiation, or certify or give any corpora-

nosR to a foreign fonx.nit ion upon real i-s- Ition. joint-stock company or association

tate in tliis State, whore sucli foreign cor-
[

until the foregoing tax has been paid; and

poration had not complied with the laws of no such company incoriwrated by any act

this State at the time such mortgage or deed
!

of the legislature, shall^ go into operation

of trust was executed shall be foreclosed,

either under a power of sale or judicial de-

cree, until two years after the passage of

this act. .but no alien corporation owning
land in the State shall have the benefit of

this stav of foreclosure procw<lings.

§ 2. Be it further enacted, That in settle-

ments made under this act, not more than

six per cent, on the amount actually received

by the parties, shall be collected, but notes

signed in this State, and payable in this

State, but wholly secured by deeds of trust

or mortgages on land in other States, shall

be enforceable for the amount of interest

permitted in the State where the land is

located.

§ 3. Be it fui-tlier enacted. That this act

take effect from and after its passage, the

public welfare requiring it.

(Approved May 10, 18'J5.)

or exercise any corporate powers or privi-

leges until saiti tax has been paid; and this

act shall not be so construed as to levy a

tax on the coriwration of any school, or

upon purely and wholly religious corpora-

tions.

§ 19. Be it further enacted, That all laws
and parts of laws in conflict with this act,

be and the same are hereby repeale<l. and
that this act take effect forty days after its

passage.
(Approved June 17, 1805.)

Capital stock liable to taxation.

§ 1703; Act of 1S97, at p. 36.

Act 19.

§ 1698. See

See Acts of 1891, at p. 29, and § 1704, subd. 3,

and cross-references; § 1993.

Act 18.

AN ACT to provide revenue for the State

of Tennessee, and the counties tKereof.

« « « * * * *

§ 1.3. Be it further enacted. That every

corporaticm, joint-stock company, or associa-

tion, incorporated by or under any general

or special law of this State, having capital

stock divided into shares, shall pay to the

secretary of State, for the use of the State,

which shall be reported to the comptroller

quarterly, a tax for the privilege of or-

ganizing, or, after organization, for the In-

crease of their capital stock, or for regis-

tration of their charter, as follows:

Railroads over 100 miles SlOO 00

Railroads of less than 100 miles. 50 00

Street and dummy lines 50 00

Banks, building and loan associa-

tions, loan companies, trust

companies, coal or coke com-
panies, iron or steel companies, 25 00

All other coi-porations 10 00

(But this shall not apply to corporations

for literary or religious purposes.)

The said tax shall be due and payable upon
the incorixiration of said corporation, joint-

stock company or association, or upon the

increase of the capital stock thereof, or

upon registration of charter; and no such
corporation, joint-stock companies or asso-

ciations shall have or exercise any cor-

porate powers until the said tax shall

have been paid, and the vsecretary of

State shall not file or record any charter,

certificate of incorporation, or articles of as-

AX ACT to permit incorporated companies
chartered under the act entitled "An act

to provide for the organization of corpo-

rations," passed March ID, 1875, approved
March 23, 187.5. or under any acts amenda-
tory or subsequent thereto, to amend their

charters in the manner provided by law
for amending charters of inconiorations

granted by the legislature, and to legalize

and declare valid amendments to charters

made under the act of 1S8;>, since the re-

peal of that act by the act of 1893.

Section 1. Be it enacted by the general as-

sembly of the State of Tennessee, That the

stockholders of any corpoi':^tion, organized

under a charter obtained under the provi-

sions of the act entitled "An act to pro-

vide for the organization of corporations,"

passed :March 19, 1875, ai)proved :March 23,

1875, and being chapter 142 of the acts of

1875. or organized under a charter obtained

under any act amendatory to said act or

subsequent thereto, who may desire to

change the name of such corporation, in-

crease its capital stock, or obtain any power
granted either by said chapter 142 of the

acts of 1875, or by any act amendatory or

subsequent thereto, shall have the right to

do so under and in the manner provided by
section 19 of said chapter 142 of the acts

of 1875, which provides for the amendment
of charters granted by the legislature, and
with the like effect as therein provided;

Provided, That this act shall in no way ap-

ply to or affect corporations where suits

have already been brought to declare their

charters void, and shall have no effect in

any kind of litigation or suits now pending
against such corporations, for any purpose.
" All amendments to charters under the act
passed March 23, approved March 27, 1883,

being chapter 163 of said acts, procured
since the repeal of said act of 1883, by the
act passed INIarch 3, 1893, approved April

7, 1893, being chapter 146, of said acts of
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1893, be, and the same are herebj', legalized

and declared valid."

§ 2. Be it further enacted, That this act

take effect from and after its passage, the

public welfare requiring it.

(Approved February 10, 1897.)

See § 1695.

Act 20.

AN ACT to amend chapter IS of the acts

of 1SS3, entitled " An act to protect em-
ployes and day laborers of corporations

and partnership firms against the insol-

vency of such corporations and firms, and
to give laborers and employes of corpo-

rations and firms a first lien upon corpo-

rate and partnership property for services."

Section 1. Be it enacted by tJie general as-

sembly of the State of Tennessee, That chap-

ter 18 of 1883, be so amended as to read
as follows: That hereafter all employes
and laborers of any coi'iwration or partner-

ship firm doing or carrying on any corpo-

rate or partnership business within the State

of Tennessee, shall have a lien upon the

corporate or firm property of every char-

acter and description, for any sums due
them for their labor and service performed
for such corporation or partnership, and
that such lien shall prevail over all other

liens, except the vendor's lien or the lien

of a mortgage, or deed of trust to secure

purchase money, and other liens created be-

fore the passage of this act.

§ 2. Be it further enacted, That no cor-

poration or partnership doing business in

this State, shall have the power to execute

a mortgage or deed of trust or other instru-

ment creating a prior lien upon the prop-

erty of such corporation to that liereby

created in favor of the employes and la-

borers, except to secure purchase money.
The lien herein created however shall only
extend to and protect such claims as may
have accrued within three months of the

bringing of any suit for the enforcement
thereof, and shall continue during the pend-
ency of any suit brought for its enforce-

ment, and the same may be enforced by
attachment as mechanic's liens are en-

forced.

§ 3. Be it further enacted, That this act

take effect at and from its passage, the
public welfare requiring it.

(Approved February 10, 1897.)

See §§ 2768-2770.

Act 21.

AN ACT to prohibit the use of funds be-

longing to coi'porations for electioneering,

political or campaign purposes, and to

punish all representatives of corporations

who so use or consent to the use of cor-

porate funds for this pui-pose.

Section 1. Be it enacted by the general as-

sembly of the State of Tennessee, That it

shall be unlawful for the executive officers

or other representatives of any corporation

doing business within this State, to use any
of the funds, moneys or credits of the cor-

poration for the purpose of aiding either

in the election or defeat of any candidate
for office, national. State, county or munici-
pal, or for the purpose of aiding in the suc-

cess or defeat of any proposition submitted
to a vote of the people, or in any way con-
tributing to the compaign fund of any politi-

cal party, for any purpose whatever.
§ 2. Be it further enacted. That every ex-

ecutive officer, agent, or other representa-
tive of any corporation, doing business
within this State, who shall knowingly con-
sent to, approve, or aid in the use of the
fund of a corporation, for any of the pur-
poses mentioned in section 1, of this act,

shall be deemed guilty of a misdemeanor, and
upon conviction shall be fined not less than
five hundred dollars, nor more than two
thousand dollars, and shall be imprisoned
in the county jail or worlvhouse not less

than two nor more than six months.
§ 3. Be it further enacted, That the grand

juries of this State shall be given inquisi-

torial powers over all violations of this act,

and that the circuit and criminal court
judges of this State be required to give this
matter specially in charge to the grand jury
at each term of their courts.

§ 4. Be it further enacted, That this act
take effect from and after its passage, the
public welfare requiring it.

(Approved April 29, 1897.)

Act 22.

AN ACT to require applicants for charters
of incorporation, or amendments thereto,

to fix the amount of the capital stock of

the corporation for which charter is

sought in the charter or amendment, and
to pay a privilege tax upon the charter,

graded by the amount of capital stock.

Section 1. Be it enacted by the general as-
sembly of the State of Tennessee, That all

per.sons applying to the State of Tennessee
for any charter of incorporation to be or-

ganized for profit shall fix in the charter ap-
plied for the amount of the capital stock
of the proposed incorporation and any cor-

poration already chartered or that may here-
after be chartered making application for
an amendment to its charter shall on such
amendment fix the proposed increase of the
capital stock, and no corporation now or
hereafter created shall increase its capital
stock except by an amendment to its charter,
which amendment shall be made in the man-
ner now or hereafter provided by law. And
all persons applying for charters of incor-
poration, and all corporations applying for
amendments to their charters shall pay to

the secretary of State as a privilege tax for
the granting of such charter or amendment
one-tenth of one per centum upon the capi-
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tal stock so fixed in the charter applied for

or upon the increase of the capital stock

sought to be made by the amendment to

the charter; and the secretary of State shall

not grant any charter or any amendment
increasing the capital stock unless said iirivl-

lege tax is paid, and he shall account for

and pay into the treasury of the State all

moneys" so received by him monthly, making
a report under oath of the amount so col-

lected.

§ 2. Be it further enacted, That the privi-

lege tax herein provided for shall be in lieu

of all other privilege taxes upon granting

charters of incorporations or amendments
thereof; and that this act take effect froiu

and after its passage, the public welfare
requiring it.

(Approved April 30, 1807.)

Act 23.

AN ACT to declare unlaTvful and void all

arrangements and contracts, agreements,

trusts or combinations made with a vieAV

to lessen or which tend to lessen free com-
petition in the importation or sale of ar-

ticles imported into this Stnte; or in the

manufacture or sale of articles of domes-
tic growth or of domestic raw material;

to declare unlawful and void all arrange-

ment, contracts, agreements, trusts or

combinations between persons or corpora-

tions designed, or which tend to advance,

reduce or control the price of such pro-

duct or articles to producer or consumer
of any such product or a.rticle; to provide

for forfeiture of the charter and francliise

of any cornoration. organized under the
laws of this State, violating anv of the
provisions of this act; to prohibit every
foreign coi-porntion violating any of the
provisions of this act from doing imsiness
In this State: to require the attorney-gen-
eral of this State to institute lesal proceed-
ings against any such corpoi'ations violat-

ing the provisions of this act, and to en-
force the penalties prescribed; to pre-
scribe penalties for any violation of this
act; to authorize any person or corporation
damaged by any such trust, agreement or
combination, to sue for the recovery of
such damages, and for other purposes.

Section 1. Be it enacted by the general as-
sembly of the State of Tennessee, and it is

hereby enact e<.l l\v the autliority of ihe
same. That from and after the passage of

this act, all arrangements, contracts, agree-

ments, trusts or combinations between per-

sons or corporations made with a view to

lessen, or which tend to lessen, full and free

competition in the importation or sale of

articles imported into this State, or in the

manufacture or sale of articles of domestic
growth or of domestic raw material, and all

arrangements, contracts, agreements, trusts,

or combinations between persons or corpo-

rations designed, or which tend, to advan.-e,

reduce or control the price or the cost to

the producer or to the consumer of any such

product or article, are hereby declared to

Ite against public policy, uidawfnl and void.

§ 2. Be it further enacted. That any cor-

poration chartered under the laws of the

State which shall violate any of the I'J'o-

visions of this act, shall therel^y forfeit its

charter and its franchise, and its corporate

existence shall thereupon cease and deter-

mine. Every foreign corporation, which
shall violate any of the provisions of this

act, is hereby denied tlie right to do, and
is prohit)ited from doing, business in this

State. It is hereby marie the duty of the

attorney-general of this State to enforce the

provisions by due process of law.

§ 3. Be it further enacted, Tliat any vio-

lation of the provisions of this act shall be
deemed, and is hereiiy declared to be. de-

structive of full and free competition and
a conspiracy against trade, and any i)erson

or persons who may engage in any such con-

spiracy, or who shall, as principal, manager,
director or agent, or in any other capacity,

knowingly carry out any of the stipulations,

purposes, prices, rates, or orders made in

furtherance of such conspiracy, shall, upon
conviction, be punished by a fine of not less

than one hundred dollars or more titan five

thousand dollars, and by imprisonment in

the penitentiary not less than one year nor
moi-e than ten years; or in the judgment
of the court, by either such fine or imprison-

ment.
§ 4. Bo it further enacted. That the pro-

visions of this act shall not apply to .igricul-

tural products or live stock while in the i)OS-

session of the producer or raiser.

§ 5. Be it further enacted. That any per-

son or persons or corporation that may be
injured or damaged by any such arrange-
ment, contract, agreement, trust or com-
bination, described in section 1 of this act,

may sue for, and recover, in any court of

competent jurisdiction in this State, of any
person or persons or corporation operating
such trust or combination, the full considera-

tion or sum paid by him or them for any
goods, wares, merchandise, or articles, the

sale of Avhich is controlled by such com-
bination or trust.

§ (5. Be it further enacted. That it shall be
the duty . of the judge of the circuit and
criminal courts of this State specially to

instruct grand juries as to the provisions

of this act.

§ 7. Be it further enacted, That all laws
and parts of laws in conflict Avith the pro-

visions of this act be and the same are

herel>y repealed.

§ 8. Be it further enacted. That this act

take effect from and after its passage, the-

pul)lic welfare requiring it.

(Approved April 30, 1S97.)
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Act 24.

AN ACT to provide more just and equitable

laws for the assessment and collection of

revenue for State, county and numicipal
purposes, and to repeal all laws in con-

flict with the provisions of this act

whereby revenue is collected from the as-

sessment of real estate, personal property,
privileges and polls.

Section 1. Be it enacted by the general as-

sembly of the State of Tennessee, That all

property, real, personal and mixed, shall

be assessed for taxation, for State, county
and municipal purposes, except such as is

•declared exempt in next section.

§ 7. Be it further enacted. That personal
property shall be assessed under the fol-

lowing heads:
(li The actual stock in each bank or bank-

ing, insurance, or other stock company or
corporation, invested In business.

§ 8. Be it further enacted. That no tax
«hall hereafter be assessed upon the capi-
tal stock of any bank o,r banking associa-
tion, or loan, trust, insurance, or invest-
ment companies, or cemeteries, or any other
corporation not accessible under sections 13
and 14 under this act, organized imde.r the
authority of this State or of the United
States; but the stockholders in such bank
or banking, or other association, shall be
assessed and taxed upon the market value
of their shares of stock therein. Such shares
of stock shall be included in the valuation
of personal property of such stockholder in
the assessment of the State, county and
municipal taxes at the place, town or ward,
or district where such bank or banking or
other association is located, except as other-
wise provided by law, whether such stock-
holder resides in said place, town, ward or
district or not. In ascertaining the value
of the shares of stock, the real estate owned
by the corporation shall not be taken into
consideration, but such real estate shall be
assessed to the corporation, and the taxes
paid by it; but all other property of the cor-
poration shall be taken into consideration in
fixing the value of the shares of stock.

§ 9. Be it further enacted. That the presi-
dent or business manager of any bank or
banking association or other corporation in-

cluded in the provisions of section 8 of this
act, doing business under the laws of this
State, is hereby required to declare, upon
oath, before the assessor, the amount of
capital invested in such business; and each
one hundred dollars' worth of such capital,

for the purpose of this act and for the pur-
pose of taxation, shall be held and regarded
as one individual share in such bank or
banking association; and such shares are
declared to be personal property. If such
president or business manager have part-
ners, he shall declare, upon oath, before the

assessor, the number of shares held or
owned by each of them in such business,

ascertained as above provided; and the
shares so held by any partner shall be in-

cluded in the valuation of his personal prop-
erty in the assessment of all taxes levied in

tlie city, town, ward, or civil district where
such business is located, except herein other-

wise provided; and said president or busi-

ness manager shall pay the same, and make
the amount so paid a charge in his account
to said partners; and if said president

or business manager have no partners, he
shall be held to be sole owner of all the
shares in said business, and the same shall

be included in the valuation of his personal
property in the assessment of all taxes
levied, in the city, town, ward or district

where said business is located, except ns
herein otherwise provided.

§ 10. Be it further enacted. That there
shall be kept at all times in the ottice where
the business of such bank or banking asso-

ciation or other corporations indudt'd in

the provisions of section S, of this act, or-

ganized under the authority of this State,

or of the United States, shall be transacted,
a full and correct list of the names and
residences of the stockholders therein, and
the number of shares held by each: and such
list shall be subject to the inspection of the
officers authorized to assess taxes, during
the business hours of each day on which
business may be legally transacted.

§ 11. Be it further enacted. That when the
owner of stock in any bank or banking as-

sociation or other corporation included in the
provisions of section 8 of this act, organized
under the laws of this State or of the United
States, shall not reside in the same county
where the bank or corporation or association
is located, or is a non-resident of the State,
the revenue collected for the State, county,
or municipality shall, respectively, have the
power to collect tax assessed by this act by
instituting attachment proceedings; and said
tax shall be and remain a prior lien on the
stock until the payment of the same.

§ 12. Be it further enacted. That for the
purpose of collecting such taxes, and in ad-
dition to any other laws of this State relative
to the imposition and collection of taxes, it

shall be the duty of such corporation, to pay
the taxes due upon such stock regardless of
any dividend or earnings belonging to such
stockholder, a prior lien being hereby de-
clared on all such stock on and after the 10th
day of January of each year, and the said
corporation, being hereby subrogated to such
prior lien for the pin-pose of enforcing re-
payment of any taxes that may be so paid
for the account of any such stockholder. If
the taxes on such shares shall not be paid
by such corporation, then the State, county,
or municipality may, after such tax may
have become delinquent, proceed to collect
the same by attachment of said shares of
stock in any court of competent jurisdiction,
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through counsel to be employed for that pur-
pose.

§ 13. Be it further enacted. That all per-

sons, co-partnerships, and joint-stock com-
panies engaged in the manufacture of any
goods, wares, merchandise, or otlier articles

of value, sliall pay an ad valorem tax upon
the value of the property, real, personal and
mixed, which is used and held for the pur-

pose of maimfacturing, preparing, complet-
ing, and hnisliing goods, M-ares, and mer-
chandise, and articles in the manufacture
of which the parties aforesaid shall be en-

gaged; and every corporation organized

under the laws of this State, or any other

State in the United States, or any of the
foreign States, (except banks and banking
associations, and except the quasi public

corporations mentioned in the next section of

this act) engaged in any such manufacturing
business, or in any other business, shall pay
an ad valorem tax upon the full value of

its corporate property (including its fran-
chises, easements, and incoi-poreal rights, and
all other property, as a part of such corpo-
rate property), which shall in no case be
held or deemed to be less than the actual
value of all its shares of stock, together with
the actual value of its bonded indebtedness;
Provided, That the shares of stock issued by
any corporation created or organized under
the laws of Tennessee, whether said corpo-
ration be engaged in mining, or the manvi-
facture of goods, wares, or merchandise, or
other articles of value, or engaged in any
other business, shall not be assessed for
taxation to such corporation; nor shall said
shares of stock be assessed for taxation in

the hands of or against the owners and pos-
sessors of said stock, and no assessor shall

be paid any compensation for wrongfully
assessing shares of stock proliibited from as-
sessment by sections VA and 14 of tliis net:
but their value shall be looked to in arriving
at the value of said corporate property (in-

cluding its franchises, easements, and incor-
poreal rights, and all other property as a
part of such corporate property; and in as-
sessing the corjiorate property, as provided
in this section, a reduction shall be made
and given for tlie value of its real i)roi)erty
otlierwise assessed. For the purpose of as-

sessing any manufactory, the assessor shall
visit and carefully inspect the manufactory
itself, with all rights and privileges, and
shall cause the owner, operator, business
partner, president, or other chief otRcial,

operating the same, to answer, under oath
and in writing, the following questions:

(1.) Is this manufactory owned and oper-
ated by a single person, a co-partnership, a
joint-stock company, or a corporation?

(2.) How much money has been invested
in real estate, buildings, machinery, and en-
gines, water power or otlier power, tram-
ways, and privileges belonging to the manu-
factory? What is their present value?

(3.) Are there any any stocks, bonds or
Interest-bearing mortgage-debts outstanding
against the manufactory?

If stocks, state how much; if debts se-

cured by mortgages, state their amount, and
the rate of interest, and whether the inter-
est is paid or in default; and, if in default,
how long? What is the stock worth in the
market? What are the bonds M'orth in the
market? What dividends have been paid in
the last tAvo^ years? What surplus, if any,,

on hand? What is approximately the gross
amount of articles annually manufactm-ed
or prepared in this manufactory? What is

the approximate amount and value of manu-
factm-ed goods and material for manufac-
ture on hand? After informing himself fully
as to the value of such mnnufactory, the
assessor shall assess the same for taxation,
and also the value of manufactured goods,
and material for manufacture on hand, a-s

recpiired in the tirst part of this section, and
return the said affidavit to the county clerk
for preservation.
No article manufactured of the produce of

the State shall be taxed or taken into ac-
count under this section,

§ 14. Be it further enacted. That every
quasi pul)lic corporation doing business and
being operated in this State — such as gas
works, water works, electric lights, street
railroads, dummy railroads, and all other
corporations public in their character and
which possess rights, francliises. and privi-
leges, except railroads, telegraph and tele-
phone companies, which are to be assessed
by the officers authorized to assess the same,
shall pay an ad valorem tax upon the full
value of its corporate ]n-operty (im-luding its

franchises, easements, and incorporeal rights,
and all other property as a part of such
corporate property), which shall in no case
be held or deemed to be less thannhe actual
value of all its shares of stock, together with
the actual value of its bonded indebtedness;
Provided, That the shares of stock of any

such corporation shall not be assessed for
•taxation; but their value shall be looked to
in arriving at the value of said corporate
property (including its franchises, easements,
and incorporeal rights, and all other prop-
erty as a part of sucli corporate i)roperty);
but in assessing the corporate property, as
lirovidwl in this section, a reduction shall be
given for the value of its real estate other-
wise assessed. For the purpose of such as-
sessment the assessor shall inspect all prop-
erty, real, personal and mixed, owned or
used by stich corporation in its business, and
shall cause the president, or other chief offi-

cer operating the same, to answer, under
oatli. and in writing, tlie following questions:

(1.) What amount of money has been in-
vested, in real estate, buildings, machinery,
engines, rights of way. tracks, motive power,
rolling stock, and other property and equip-
ments use<l in operating the business of the
corporation?
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(2.) What is the amount of the bonded or

mortgaged debt of the corporation, if any?
What is the market value of the same?
What is the rate of interest? Is the interest

paid or in default and if in default, how
long?

(3.) What amount of stock has been issued,

and what can the stock be sold for in the

market?
(4.) What dividends have been paid on

stock within the last two years?
And the assessor may examine, under oath,

any other person or persons touching the

amount and value of the business done by
such corporation; and, after informing him-
self fully upon the subject, he shall assess

the corporation for taxation, as required in

the first part of this section, and return the
said affidavit to the county court clerk for

preservation; and all incorporated companies
assessible under sections 13 and 14 of this

•act, owning property in this or any other
State, or in one or more counties in this

State, shall pay an ad valorem tax upon the
full value of its corporate property (includ-

ing its franchises, easements, and in-

corporeal rights, and all other property as a
part of such corporate property), which shall

in no case be held or deemed to be less than
the actual value of all its shares of stock,

together with the actual value of its bonded
indebtedness; and the value of the property
of the corporation in the county where lo-

cated shall not be assessed at less than the
relative value of the corporation as capital-
ized and bonded in the county where located
bears to the entire value of the property of
the corporation, as capitalized and bonded;
and all corporations named or accessible un-
der sections 8. 13 and 14 of this act, through
their president or manager, are hereby re-
quired, on or before June 1, 1897, and every
year thereafter, on or before June 1, to make
out and forward to the State comptroller a
schedule, or written statement, containing
the same matters and answers to all ques-
tions required to be given to the assessors,
which shall be sworn to by the president or
general manager; and all companies failing
or refusing to do so within thirty days after
the time provided shall l>e guilty of a mis-
demeanor, and shall be liable to a fine of
two hundred dollars, to go to the State, for
each day thereafter; and it shall be the duty
of the attorney-general to prosecute any and
all parties so offending, upon notice of the
State comptroller.

§ 16. Be it further enacted. That this act
shall not be so construed, and shall not so
operate, as to exonerate and release from
taxation any company or corporation whose
charter exempts stock and shares thereof
from taxation; but it is hereby enacted that
in all cases where such stock is exempted,
such company or coi-poration shall be as-
sessed in such way as may be lawful; and in
all cases in which, by the terms or legal ef-

fect of the charter, the shares of stock in any

corporation are wholly or partially exempt
from taxation, or in which a rate of taxation
on the shares of the stock is fixed and pre-

scribed, and declared to be in lieu of all

other taxes for State, county and municipal
purposes, shall be assessed and levied at a
rate uniform with the i-ate levied upon other
taxable property, upon the capital stock of
said corporation, the value of which capital

stock shall be fixed and returned by the

assessor as being equal to the aggregate
market value of all the shares of stock in

said corporation, including the net surplus;
Provided, however, That where the State litis

provided, in the charter of any such corpora-
tion or company, that it shall pay a stated
per cent, on each share of stock subscribed,
annually, to the State, which shall be in lieu

of all otlier taxes, it shall be entitled annu-
allj' to a credit therefor upon its assessment
of capital stock, as hereinbefore provided.

§ 90. Be it further enacted, That this act
shall take effect from and after its passage,
the public welfare requiring it.

(Approved April 30, 1897.)

See § 1698.

[Charter exemptions from taxation are subjeft
to collateral tax. State v. Ins. Co., 9.5 Tenn. :i03.

A grant by the State to one corporation of the
rights and privileges of another will not carry
an exemption from taxation enjoyed by the latter.
State V. Bank, 95 Tenn. 212; s. c, 31 S. W. Rep.
089.
Construction of charter exemptions Is strict.

State V. Bank, 95 Tenn. 221; s. c, 31 S. W. Rep.
993.]

Act 25.

AN ACT to postpone the foreclosure of cer-

tain mortgages or trust deeds, and validate
contracts heretofore made by foreign
corporations in this State, where such cor-

porations failed to comply with the re-

quirements of chapters 95 and 122 of the
acts of 1891, and chapter 31 of the acts of

1877, providing that any such corporation
desiring to own property or to carry on
business in this State shall file a copy of

Its charter in the office of the secretary of

State, and cause an abstract of the same to

be recorded in the office of the register in

each county in which such company de-

sires to carry on business or own property,

passed May 9, 1895, and approved May 10,

1895, being chapter 119 of acts of 1895.

Section 1. Be it enacted by the general as-

sembly of the State of Tennessee, That the
act passed May 9, lSi)5, approved May 10,

1895, and being chapter 119 of acts of 1895,
and entitled, " An act to postpone the fore-

closure of certain mortgages or trust deeds,
and to validate contracts heretofore made by
foreign corporations in this State, where such
corporations failed to comply with the re-

quirements of chapters 95 and 122 of the acts
of 1891, and chapter 31 of the acts of 1877,

providing that any such corporation desiring
to own property, or carry on business in this
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State shall file a copy of Its charter In the
office of the secretary of State, and cause
an abstract of the same to be recorded in
the office of the register in each county In
which such company desires to carry on busi-
ness or own property," be, and is hereby
amended by adding after the words, or shall,
within four months after the passage of this
act, so file such charter and abstracts of the
same.
In the first section of said act the words

" or to such foreign corporations, as in good
faith, shall before September 9, 1895, have

complied with the provisions of chapter 122
of acts of 1891, as modified and amended by
the provisions of chapter 81 of acts of 189.'^;

entitled, " An act to amend sections 2. 3 and
4 of an act passed March 21, 1891, being
chapter 122 of said acts," etc.

§ 2. Be it further enacted. That all laws
and parts of laws as are in conflict with the
provisions of this act be, and the same are
to the extent of said conflict, hereby repealed;
and that said act talie effect from and after
its passage, the public welfare requiring.
(Approved March 24, 1897.)
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TEXAS

CONSTITUTION OF TEXAS.

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE I.

Bill of Rights,

Sec. 16. OblijTfition of contracts, inviolate.
17. I'rivate property not to be taken without

compensation. Irrevocable grants pro-
hibited.

ARTICLE III.

Legislative Department.
Sec. 54. Legislature not to release lien on rail-

roads.
56. Local and special laws prohibited in cer-

tain cases.
57. Notice of local and special laws must be

published.

ARTICLE VIII.

Taxation and Revenue.
Sec. 1. What property and privileges are taxable.

4. Power to tax corporations shall not be
surrendered.

5. What property liable to municipal taxa-
tion.

8. Property of railroads shall be taxed.

ARTICLE XII.

Private Corporations.

Sec. 1. Must be created by general laws.
2. General laws for creation of corporations

must be enacted.
3. Right to regulate freights, tolls, etc.,

never to be relinquished.
4. Attorney-general to be empowered to pun-

ish illegal collection of tolls, etc.

5. All laws granting right to collect tolls,

etc.. are subject to amendment and re-

peal.
6. Stock or bonds not to be Issued except for

value.
7. Vested rights protected.

ARTICLE XVI.
General Provisions.

Sec. 16. Corporate bodies with banking privileges,
not to be created.

26. Corporations guilty of homicide, subject
to exemplary damages.

ARTICLE I.

Bill of Rights.

§ 16. No bill of attainder, * * * or any
law impairing the obligation of contracts,

shall be made.

Charters may be amended or repealed. R. S.,

art 650. See Const., art. 3, § 54; art. 12, §§ 3, 5, 7.

§ 17. No person's property shall be taken,
damaged or destroyed for or applied to pub-
lie use without adequate compensation be-
ing made, imloss by the consent of sucli per-
son; and, when taken, except for the use of
the State, such compensation shall be first

made, or secured by a deposit of money; and
no irrevocable or uncontrollable grant of
special privileges or immunities shall be
made, but all privileges and franchises
granted by the legislature, or created under
its authority, shall be subject to the control
thereof.

See R. S., art. 650.

ARTICLE HI.

Legislative Department.

§ 54. The legislature shall have no power
to release or alienate any lien held by the

State upon any railroad, or in anywise
change the tenor or meaning or pass any
act explanatory thereof; but the same shall

be enforced in accordance with the original

terms upon which it was acquired.

See art. 1, § 16.

§ 56. The legishiture shall not. except as

othen\ase provided inthis Constitution, pass
any local or special law, authorizing—********

Relating to ferries or bridges, or incor-

porating ferry or bridge companies, except
for the erection of bridges crossing streams
which form boundaries between this and
any other State;********
Exempting property from ta^cation;

Regulating labor, trade, mining and man-
ufacturing;********
For incorporaiing railroads or other works

of internal improvements;
And in all other cases where a general law

can be made applicable, no local or sjiecial

law shall be enacted; Provided, That
nothing herein contained shall be construed
to prohibit the legislature from passing
special laws for the preservation of the
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game and fish of this State in certain locali-

ties.

Corporations must be created by general laws.

Const., art. 12, § 1.

§ 57. No local or special law shall be
passed unless notice of the intention to ap-

ply therefor shall have been published in

the locality where the matter or thing to be
affected may be situated, which notice shall

state the substance of the contemplated law,

and shall be published at least thirty days
prior to the introduction into tlie legislature

of such bill and in the manner to be pro-

vided by law. Tlie evidence of such notice

having been published shall be exhibited in

the legislature before such act shall be
passed.

ARTICLE VIII.

Taxation and Revenue.

Section 1. Taxation shall be equal and
uniform. All property in this State, whether
owned by natural persons or corporations,
other than municipal, sha'll be taxed in pro-

portion to its value, which shall be ascer-

tained as may be provided by law. The
legislature may impose a poll tax. It may
also impose occupation taxes, both upon
natural persons and upon corporncions,
other than municipal, doing any business in

this State. It may also tax incomes of both
natural persons and corporations, other than
municipal, except that persons engagi'd in

mechanical and agi'icultural pursuits shall

never be required to pay an occupation tax;
Provided. That two hundred and fifty dol-

lai's' worth of household and kitchen furni-
ture belonging to each family in this State,
shall be exempted from taxation; And pro-
vided further. That the occupation tax lev-
ied by any county, city or town, for any
year, on persons or corporations pursuing
any profession or business, shall not exceed
one-half of the tax levied by the State for
the same period on such profession or busi-
ness.

See R. S., arts. 5061 et seq.

§ 4. The power to tax corporations and
corporate property shall not be surrendered
or suspended by act of the legislature, by
any contract or grant to which the Sta.t'e

shall be a party.

Taxation of corporations. R. S., arts. 52431,

5243j.

§ 5. All property of railroad companies,
of whatever description, lying or being
within the limits of any city or incorpo-
rated town within this State, shall bear its

pi-oportionate share of municipal taxation,
and if any such property shall not have been
heretofore rendered, the authorities of the
city or town within which it lies shall liave
power to require its rendition, and collect

the usual municipal tax thereon, as on other
property lying within said municipality.

§ 8. All property of railroad companies
shall be assessed, and the taxes collected in

the several counties in which said property
is situated, including so much of the road-
lied and fixtures as shall be in eacli county.
The rolling stock may be assessed in gross
in the county where the principal office of
the company is located, and the county tax
paid upon it shall be apportioned by the
comptroller in proportion to the distance
such road may run through any such county,
among the several comities through which
the road passes, as a part of tlieir tax assets.

ARTICLE XII.

Private Corporations.

Section 1. No private corporations shall be
created except by general laws.

Local and special laws prohibited. Const., art.

3, § 56. Corporations, how created. R. S., arts.

641 et seq.

§ 2. General laws shall be enacted provid-
ing for the creation of private corporations,

and shall therein provide fully for the ade-
quate protection of the public and of the in-

dividual stockholders.

8ee R. S., arts. 641 et seq.

§ 3. The right to authorize and regulate
freights, tolls, wharfage or fares, levied and
collected or proposed to be levied and col-

lected by individuals, companies or corpora-
tions, for the use of higliAvays, landings,
wharves, bridges and ferries, devoted to pub-
lic use, has never been and sliall never be
relin(iuished or abandoned by the State, but
shall always be under legislative control and
depend upon legislative authority.

See Const., art. 1, § 16, and cross-references.

§ 4. The first legislature assembled after
the adoption of this Constitution shall pro-
vide a mode of procedure by the attorney-
general and district or county attorneys, in

the name and behalf of the State, to prevent
and punish tlie demanding and receiving or
collection of any and all charges, as freight,
wharfage, fares or tolls, for the use of prop-
erty devoted to the public, unless the same
shall have been specially authorized by law.

Attorney-general, duties of. R. S., arts. 2900,

2901.

§ 5. All laAvs granting the right to demand
and collect freight, fares, tolls or wharfage,
shall at all times be subject to amendment,
modification or repeal by the legislature.

See Const., art. 1, § 16, and cross-references.

§ 6. No corporation shall issue stock or
bonds except for money paid. labor done, or
property actually received, and all fictitious
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increase of stock or indebtedness shall be
void.

Increase of capital stock. R. S., arts. 652, 652a.
Bonds may be issued for money borrowed. R. S.,

art. 653.

§ 7. Nothing in this article shall be con-
strued to divest or affect rights guaranteed
by any existing grant or statute of this State
or of the Republic of Texas.

See Const., art. 1, § 16, and cross-references.

AUTICLE XVL
General Provisions.

§ 16. No corporate body shall hereafter be
created, renewed or extended with banliing
or discounting privileges.

§ 26. Every person, corporation or com-
pany that may commit a homicide, through
wilful act or omission or gross neglect, shall
be responsible in exemplary damages to the
surviving husband, wife, heirs of his or her
body, or such of them as there may be,
without regard to any criminal proceeding
that may or may not be had in relation to
the homicide.
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EEVISED STATUTES OF TEXAS- 1895.

TITLE VI. ARBITRATION.

CHAPTER II.

Arbitration of Grievances Between Em-
ployer and Employed.

Art. 61a. Board authorized.
61b. District judge to establisti board, etc.
61c. If controversy involves different labor

organizations concurrent action neces-
sary.

61d. Submission must be in writing, and show
what.

61e. Arbitrators to take oath, etc.
61f. Powers and duties of chairman and

board.
61g. Adjudication terminates powers of board,

unless, etc.
61h. Status quo to be preserved pending ar-

bitration.
611. Compensation of board, witnesses, etc.

61j. Award to take effect.
61k. Judgment to be entered, etc.

Art. 61a. Whenever any grievance or dis-

pute of any nature gi'ovs^ing out of the rela-

tion of employer and employes, shall arise

or exist between employer and employes, it

shall be lawful, upon mutual consent of all

parties, to submit all matters respecting
such grievance or dispute in writing to a
board of arbitrators to hear, adjudicate, and
determine the same. Said board shall con-
sist of five persons. When the employes
concerned in such grievance or dispute as
the aforesaid are members in good standing
of any labor organization which is repre-
sented by one or more delegates in a central
body, the said central body shall have power
to designate two of said arbitrators, and the
employer shall have the power to designate
two others of said arbitrators, and tbe said
four arbitrators shall designate a fifth per-
son as arbitrator, who shall be chairman of
the board. In case the employes concerned
in any such grievance or dispute as afore-
said are members in good standing of a la-
bor organization which is not represented in

a central body, then the organization of
which they are members shall desig-
nate two membei"T3 of said board, and
said board shall be organized as herein-
before provided; and in case the employes
concerned in any such grievance or dispute
as aforesaid are not members of any labor
organization, then a majority of said em-
ployes, at a meeting duly held for that pur-
pose, shall designate two arbitrators for said
board, and said board shall be organized as
hereinbefore provided; Provided, That when
the two arbitrators selected by the respect-
ive parties to the controversy, the district
judge of the district having jurisdiction of
the subject-matter shall, upon notice from

either of said arbitrators that they have
failed to agree upon the fifth arbitrator, ap-
point said fifth arbitrator.

Art. 61b. Any board as aforesaid selected

may present a petition in writing to the dis-

ti'ict judge of the county where such griev-

ance or dispute to l>e arbitrated may arise,

signed by a majority of said board, setting

forth in brief terms the facts showing their

due and i-egular appointment, and the nature
of the grievance or dispute between the
parties to said arbitration, and praying the
license or order of such judge establishing
and approving of said board of arbitration.

Upon the presentation of said petition it

shall be the duty of said judge, if it appear
that all requirements of this law have been
complied with, to make an order establish-
ing such board of arbitration and referring
the matters in dispute to it for hearing, ad-
judication and determination. The said pe-
tition and order, or a copy thereof, shall be
filed in the office of the district clerk of the
county in which the arbitration is sought.
Art. 61c. When a controversy involves

and affects the interests of two or more
classes or grades of employes belonging to
different labor organizations, or of individ-
uals who ai-e not members of a labor organi-
zation, then the two arbitrators selected by
the employes shall be agreed upon and se-
lected by the concurrent action of all such
labor organizations, and a majority of such
individuals who are not members of a labor
organization.
Art. 61d. The submission shall be in writ-

ing, shall be signed by the employer or re-
ceiver and the labor organization represent-
ing the employes, or any laborer or laborers
to be affected by such arbitration who may
not belong to any labor organization shall
state the question to be decided, and shall
contain appropriate provisions by which the
respective parties shall stipulate as folloAvs:

1. That pending the arbitration the exist-
ing status prior to any disagreement or
strike shall not be changed.

2. That the award shall be filed in the
office of the clerk of the district court of the
county in which said board of arbitration is

held, and shall be final and conclusive upon
both parties, unless set aside for eiTor of
law, apparent on the record.

3. That the respective parties to the award
will each faithfully execute the same, and
that the same may be specifically enforced
in equity so far as the powers of a court of
equity permit.

4. That the employes dissatisfied with the
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award shall not' by reason of such dissatis-
faction quit the service of said employer or
receiver before tlie expiration of thirty days,
Kor Avithout giving said employer or receiver
thirty days' written notice of their intention
so to quit.

5. That said award shall continue in force
as between the parties thereto for the period
of one year after the same shall go into
practical operation, ;iud no new arbitration
upon the same subject between the same
parties sliall be had until the expiration of
said one year.
Art. (Jle. The arbitrators so selected shall

sign a consent to act as such and shall talce
and subscribe an oath before some otflcer
authorized to administer the same to faith-
fully and impartially discliarge his duties as
such arbitrator, whicli consent and oath
shall l)e immediately tiled in the office of the
clerlv of the district court wherein sucli ar-
bitrators are to act. AVhen said board is

ready for the transaction of business it shall
select one of its members to act as secretary
and the parties to the dispute shall receive
notice of a time and place of hearing, which
shall be not more than ten days after such
agreement to arbitrate has beexi filed.

Art. Glf. The chairman shall have power
to administer oaths and to issue subpoenas
for the production of books and papers and
for the attendance of witnesses to the same
extent that such power is possessed by the
court of record or the judge thereof in this
State. The board may make and enforce the
rules for its government and transaction of
the business before it and fix its sessions
and adjournment and shall herein examine
such witnesses as may be brought before
the board, and sucli otlier proof as may be
given relative to the matter in dispute.
Art. 61g. When said board shall have i-en-

dered its adjudication and determination its
powers shall cease, unless there may be at
the time in existence other similar griev-
ances or disputes between the same class of
persons mentioned in article 61a, and in
such case such persons may submit their
differences to said board, which shall have
power to act and adjudicate and determine
the same as fully as if said board was oriiri-
nally created for the settlement of such dif-
ference or differences.
Art. 61h. During the pendency of arbitra-

tion under tliis chapter it sliall not be laAvful
for the employer or receiver party to such
arbitration, nor his agent, to discharge the
employes parties thereto, except for in-
efficiency, violation of law, or neglect of
duty, or where reduction of force is neces-
sary, nor for the organization representing
such employes to order, nor for the employe.'=
to unite in. aid or abet strikes or boj^cots
against such employer or receiver.
Alt. Gli. Each of the said board of arbi-

trators shall receive three dollars per day
for every day in actual service, not to ex-
ceed ten days, and traveling expenses not
to exceed five cents per mile actually trav-

118

eled in getting to or returning from the
place where the board is in session. The
fees of witnesses of the aforesaid board
shall be fifty cents for each day's attend-
ance and five cents per mile traveled by the
nearest route to and returning from the
place where attendance is required by the
board. All subpoenas shall be signed by the
secretary of the board and may be served
by any person of full age authorized by the
board to serve the same. And the fees and
mileage of witnesses and the per diem and
traveling expenses of said arbitrators shall
be taxed as costs against either or all of the
parties to said arbitration, as the board of
arbitrators may deem just, and shall con-
stitute part of their award, and each of the
parties to said arbitration shall, before the
arbitration [arljitrators] proceed to consider
the matters submitted to them, give a bond,
with two or more good and sufficient sure-
ties in an amount to be fixed by the board
of arbitration, conditioned for the payment
of all expenses connected with the said arbi-
tration.

Art. Glj. The award shall be made in trip-

licate. One copy shall be filed in the district
clerk's ofl&ce, one copy shall be given to the
employer or receiver, and one copy to the
employes or their duly authorized represen-
tative. That the award being filed in the
clerk's ofllce of the district court, as herein-
before provided, shall go into practical ope-
ration and judgment shall be entered thereon
accordingly at the expiration of ten days
from such filing, unless within such ten days
either party shall file exceptions thereto for
matter of law apparent on the record, in
which case said award shall go into practi-
cal operation and judgment rendered ac-
cordingly when such exceptions shall have
been fully disposed of by either said district
court or on appeal therefrom.
Art. Glk. At the expiration of ten days

from the decision of the district court upon
exceptions taken to said award as aforesaid
judgment shall be entered in accordance
with said decision, unless during the said
ten days either party shall appeal therefrom
to the court of civil ajipeals holding juris-
diction thereof. In such case only sucli por-
tion of the record shall be transmitted to the
appellate court as is necessary to the proper
understanding and consideration of the
questions of law presented by said excep-
tions and to be decided. The determination
of said court of civil appeals upon said
questions shall be final, and being certified
by the clerk of said court of civil appeals,
judgment pursuant thereto shall thereupon
be entered by said district court. If excep-
tions to an award are finally sustained,
judgment shall be entered setting aside the
award; but in such case the parties may
agree upon a judgment to be entered dis-
posing of the suliject matter of the contro-
versy, which judgment, when entered shall
have the same force and efl'ect as judgment
entered upon an award.
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TITLE X. ATTACHMENT AND GARNISH-
MENT.

CHAPTER I.

Original Attachment.

Art. 186. Attachment Issued, when and by whom.
187. What further facts must appear.

Art. 186. The judges and clerks of the dis-
trict and county courts and justices of the
peace, may issue writs of original attach-
ment, returnable to their respective courts,
upon the plaintiff, his agent or attorney,
making an affidavit in writing, stating —

1. That the defendant is justly indebted to
the plaintiff and the amount of the demand;
and

2. That the defendant is not a resident of
the State or is a foreign corporation, or is

acting as such;

Execution. Arts. 2351 et seq.

Art. 187. The affidavit shall further state —
1. That the attachment is not sued out for

the purpose of injuring or harassing the
defendant; and

2. That the plaintiff will probably lose his
debt unless such attachment is issued.

TITLE XXI. PRIVATE CORPORATIONS,
Ch. 1. Preliminary provisions.

2. Creation of corporations.
3. Powers and duties.
4. Miscellaneous provisions.
6. Dissolution.

17. Foreign corporations.
18. Perpetuities.

CHAPTER I.

Prelim.inary Provisions.

Art. 638. Corporations classified.
639. Public corporations.
640. Private corporations.

Art. 638. Corporations are either public or
private.
Art. 639. A public corporation is one that

has for its object the government of a por-
tion of the State.
Art 640. Private corporations are of three

kinds: first, religious; second, corporations
for charity or benevolence; and, third, cor-
porations for profit.

CHAPTER, n.

Creation of Corporations.

Art. 641. Private corporations may be created.
642. For what purposes.
643. Charter, and what it must set forth.
644. Charter must be subscribed and acknowl-

edged.
645. Must be filed with secretary of State.
646. Corporation shall exist from time of

filing charter, etc.
647. Charter may be amended, how.
648. When amendment shall take effect.
649. Shall not conflict with Constitution or

laws.
650. Legislature may alter, reform or amend.

Art. 641. (As amended by L. 18&7, ch. 130.)
Private corporations may be created by tlie

voluntary association of three or more per-

sons for the purposes and iu the manner
hereinafter mentioned.

See Const., art. 12; Id., art. 16, § 16.

Art. G42. (As amended by L. 1897, ch. 130.)

The purposes for which private corporations
may be formed ai'o:

1. The support of public worship.
2. The support of any benevolent, chari-

table, educational or missionai-y undertak-
ing.

3. .The support of any literary and scien-

tific undertakmg; the maintenance of a li-

brary or promotion of painting, music and
other tine aii:s.

3a. For the establishment and mainte-
nance of oil companies, with authority to

contract for the lease and purchase of the
right to prospect for, develop, and use, coal
and other minerals, and petroleum; also, the
right to erect, build, and own, all necessary
oil tanks, cars, and pipes, necessary for the
operation of the business of the same.

4. The encouragement of agi'iculture and
horticulture by associations for the main-
tenance of public fairs and exhibitions of
stock and farm products.

5. The maintenance of a public or private
cemeteiy or crematory.

6. The construction and maintenance of
any species of roads and bridges in connec-
tion therewith.

7. The construction and maintenance of a
bridge which may be used for any or all

modes of travel and transportation.
8. The construction and maintenance of a

telegraph and telephone line.

9 The establishment and maintenance of
a ferry.
ID. Tlie establishment and maintenance of

a line of stages.
11. Building and navigation of steamboats

and vessels and the carriage of persons and
property therein.

12. The supply of water to the public.
13. The manufacture and supply of gas,

and the supply of light, heat, and electric
motor power, or either of them to the pub-
lic, by any means.

14. The transaction of any manufacturing
or mining business and the purchase and
sale of such goods, wares and merchandise
used for such business.

15. The transaction of a printing or pub-
lishing business, and in connection there-
with, the sale of goods, wares and merchan-
dise of a stationery and blank book manu-
facturing business.

16. The establishment and maintenance
of a hotel or steam laundiy.

17. The erection or repair of any building
or improvement, and the accumulation and
loaning of money for said purposes, and for
the purchase, sale and subdivision of real
property in towns, cities and villages and
their suburbs not exceeding more than two
miles beyond their limits; and for the ac-
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cumulation and loaning of money for that
purpose.

18. The transportation of goods, wares
and merchandise, or any valuable thing.

19. The promotion of immigration.
20. The construction and maintenauQe of

sewers.
21. For the constructing, acquiring and

maintaining and operating street railways
and surburban Ijelt lines of railways within
the near cities and towns, for the ti-anspor-

tation of freight or passengers; which may,
also, construct, own and operate union de-

pots; but no street railway company shall

ever be exempt from the payment of assess-
ments that may be legally levied or charged
against it for street improvements; and for

the establishment of companies to buy, own,
sell and convey the right of way upon
which to construct railroads; Provided, That
all street or suburban railways engaged in

transporting freight shall be subject to the
control of the railroad commission.

22. The erection and maintenance of mar-
ket houses and market places.

23. The construction, maintenance and
operation of dams, reservoirs, lakes, wells,

canals, flumes, laterals, and other necessary
appurtenances for the purpose of irrigation,

navigation, milling, mining, stock-raising
and city water works.

24. The purchase and sale of goods, wares
and merchandise, and agricultural and farm
products.

2.5. For the purpose of buying and selling

goods, M-ares and merchandise of any
description, by wholesale or wholesale and
retail; Provided, That no corporation cre-

ated under this subdivision shall be char-
tered with a capital stock of less than
twenty thousand dollars; And provided,
further. That such wholesale and I'etail

business shall not be conducted apart or in

separate establishments.
2G. The construction of harbors and canals

on the coast of the Gulf of Mexico.
27. The growing, selling and piirchasing

of seeds, plants, trees, etc., for agricultural,
horticultural and ornamental purposes, and
to purchase and lease all lands necessary
for that purpose.

28. The construction or purchase and
maintenance of mills, gins, cotton com-
pres.ses, grain elevators, wharves, and pub-
lic warehouses for the storage of products
and commodities, and the purchase, sale

and storage of products and commodities by
grain elevators and pulilic warehouse com-
panies, and the loan of money by such ele-

vators or public warehouse companies.
29. The accumulation and loan of money;

but these subdivisions shall not permit In-

corporations with banking or discounting
privileges.

30. The construction and maintenance of
stock yards and pens.

31. The construction and maintenance of
establishments for slaughtering, refriger-

ating, canning, curing, and packing meat,

and loaning or advancing money by such
establishments on any class of live stock.

32. The construction and maintenance of
establishments for the preserving and can-
ning of fruits, vegetables and lish.

33. The establishment and maintenance of
clearing houses.

34. To construct and maintain water
power.
35. For the purpose of constructing rail-

roads and bridges for railroad companies.
3(j. To support and maintain bicycle clubs,

and other innocent sports.

37. To act as trustee, assignee, executor,
administrator, guardian or receiver, when
designated by any person, corporation or
court so to do, and to do a general fiduciary
and depository business; to act as surety
and guarantor of the fidelity of employes,
trustees, executors, administrators, guard-
ians, or others appointed to or assuming
the performance of any trust, public or pri-
vate, under appointment by any court or
tribunal, or under contract between private
individuals or corporations; also on any
bond or bonds that may be required to be
filed in any judicial proceeding; to act as
executory and testameutjiry guardian; when
designated as such by decedents; or to act
as administrator or guardian when ap-
pointed by any court having jurisdiction;
Provided, That when any executor's, ad-
ministrator's or guardian's bond, or any
bond required to be filed in any judicial
proceeding, may be signed as surety by any
corporation organized by authority of this
section, and if such corporation shall be
deemed and considered by ihe officer
charged by law with the duty of accepting
and approving such bond as sufficient se-
curity for the amount of such bond, such
bond may be accepted and approved by the
officer charged by law with the duty of ac-
cepting and approving the same without be-
ing signed by other sureties than such cor-
poration, and any statute or law to the con-
trary, or requiring any such bond to be
signed by two or more good and sufficient
sureties, shall be governed and controlled by
the provisions of this section; Provided,
That nothing heroin shall be construed to
permit any corporation to go upon any bond
of any State or county official in this" State;
Provided, That each corporation organized
under this section, shall publish in some
newspaper of general circulation in the
county where such company is organized, on
the first day of February of each year, a
statement of its condition on the previous
thirty-first day of December, showing under
oath its assets and liabilities, and that a
copy of this statement be filed with the com-
missioner of insurance, statistics and his-
tory, and a fee of twenty-five dollars is paid
to that officer for filing the same, and that
an examination of its affairs be made, at any
time by the commissioner of insurance, sta-
tistics and history, such examination to be
at the expense of the company; Provided,
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That guaranty and fidelity companies or-

ganized under the provisions of tliis section

slaall liave a paid-up capital stock of not less

than one hundred thousand dollars,, and
shall keep on deposit with the State treasurer

money, bonds, or other securities, in an
amount not less than fifty thousand dollars,

said securities to be approved by the com-
missioner of agriculture, insurance, statis-

tics and history, and that this amount be
kept intact at all times.

38. P'or establishing transportation com-
panies, with power to buy, construct, lease,

own, operate, maintain and convey all kinds

of steamships, vessels and other water
crafts, and may navigate the same between
all ports of the globe, and upon rivers, and
construct, buy, lease, own, maintain, operate

and convey warehouses, docks and wharves,
and to buy, lease, receive, own, hold, and
enjoy real and personal property necessary
in the transaction of its business; to x'eceive,

purchase, hold, use and convey such rights,

privileges, franchises and property, and to

exercise beyond the jurisdiction of this State

such power as may be granted to or con-

ferred upon it by any foreign government.
State or municipality; to have officers and
agents, and to maintain offices at all points

at which the company may do business; to

act as principal or agent in buying or selling

merchandise in all foreign countries; to

cari*y passengers, freight, express and mail
39. The establishment of land companies

to buy, own, sell and convey real estate in

in any State or foreign country; but such
companies shall only own such real estate

in this State as may be necessary for its

ofiice.

40. Any person or association of persons
for the purpose of making, complying and
owning an abstract of titles to lauds and
liens of all characters on any property, or
any other abstract of records of this State
or any county thereof, required by law to

be recorded.
41. The improvement of rivers and other

waterways in this State, and to render the
same navigable for steam vessels and other
water crafts, with the authority to charge
and collect tolls for the navigation of such
rivers and waterAvays.
42. The protection and preservation and

propagation of fish, oysters, and game.
43. For the organization and maintenance

of volunteer fire companies.
44. For the protection of women and

children and for the prevention of cruelty
to animals.

4.^1. For erection and maintenance of sani-
tariums.

40. For the organization of fire, marine,
life, and live stock insurance companies.

47. To construct steam and electric plows
for breaking, cultivating and draining of
lands.
48. For the organization of laborers,

workmen, wage-earners and farmers to pro-
tect themselves in their various pursuits.

49. For the promoting and taking stock

in manufacturing companies or corporations.

50. For the organization of mutual tire, or

storm or lightning insurance companies with-

out an authorized capital; Provided, That
the members of said mutual fire insurance
companies applying for such charters shall

be resident citizens of the State of Texas,
which fact shall be proven by the aflidavit

of a credible person accompanying the
articles of incorporation when tiled with the
secretary of State, and such attidavit shall

state that the person making the same is cog-
nizant of the facts therein stated; Provided,
further. That no permit to transact business
within this State shall be granted to any
mutual fire, or storm or lightning insurance
company without an authorized cai:)ital, in-

corporated under the laws of any other State.

51. The raising, buying and selling of live

stock.

52. The establishment and carrying on of
dairies and creamery companies.

53. The construction, maintenance and
operation of terminal railway companies,
said companies to have no right to charge
other railroads for terminal facilities be-
yond what may be prescribed by the railroad
commission.

54. To build, maintain and operate a line
of railroad to mines, gins, quarries, manu-
facturing plants, breweries, and mills, and
to condemn land necessary for the right of
way for such road, from and between such
mine, gin, quarry, manufacturing plant or
mill, and the nearest line of railroad. But
no corporation created under the provisions
of this section shall have the power to con-
demn private property until said coi'poration
shall declare itself a public highway and
common carrier, thus placing said road imder
the control of the railroad commission of
this State.

55. To excavate, maintain, and operate
drainage ditches, canals, and flumes, and to
condemn land necessary for the right of way
and machinery plants for such drainage,
ditches, canals and flumes.

50. The stockholders of all private corpora-
tions created for profit and with an author-
ized capital stock under the provisions of
this chapter shall be required to subscribe at
least fifty per cent, and pay in at least ten
per cent, of its authorized capital before it

shall be authorized to do business in this
State, and whenever the stockholders of any
such company shall furnish satisfactory evi-
dence to the secretary of State that at least
fifty per cent, of its authorized capital has
been subscribed, and ten per cent, paid in, it

shall be the duty of said officer to receive,
file and record the charter of such company
in the oflice of the secretary of State upon
application and the payment of all fees there-
for, and to give his certificate showing the
record of said charter, and autliority to do
business thereunder: Provided. That foreign
corporations obtaining permits to do busi-
ness in this State shall show to the satisfac-
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tion of the secretarj- of State that fifty per
cent, of their authorized capital stoclc has
been subscribed, and that at least ten per
cent, of the authorized capital has been paid
in, before such permit is issued.

Soe Coust., art. IG, § 16.

Art. G43. A charter must be prepared set-

ting: forth:--

1. The name of the corporation.
2. The purpose for wliicli it is formed.
3. The place or places where its business

is to be transacted.
4. The term for which it is to exist.

5. The number of its directors or trustees,

and the names and residences of those who
are appointees for the first year.

6. Tlie amount of its capital stock, if any,

and the number of shares into which it is

divided.
7. The charter of a bridge or ferry company

shall also state the stream intended to be
crossed by the bridge or terry.

8. The charter of a road company shall

also state: i'"irst, the kind of a road in-

tended to be constructed; second, the places

from and to Avhich tlie road is intended to

be run: tliird, the counties through which it

is intended to be run; fourth, the estimated
lengtli of the road.

[Above article construed. Hardware Co. v.

Manf. Co., 86 Tex. 149; s. c, 24 S. W. Rep. 16.]

Art. G44. The charter of an intended
coiijoration must be subscribed by three or

more persons, two of whom at lea>;t must bo
citizens of this State, and must be acknowl-
edged by them before an ollicer duly author-

ized to take acknowledgment of deeds; Pro-
vided. Tliat all cliarters for the purposes
named in clauses two and three of article

six hundred and forty-two of this chap-
ter and title may be subscribed by married
womeu, who may also be stockholders, offi-

cers and directors thereof; and their acts,

contracts and deeds shall be as binding and
effective for all the purposes of said coipora-

tion as if tliey were males, and tlie joinder

and consent of their husbands and privy ex-

aminatiims sejiarate and apai-t from them
shall not be required.

Art. 04.5. Such charter shall therimpon
be filed in the otfice of tlie secretaiy of State,

who shall record the same at leivgth in a

book to be kept for that purpose, and rettun

the origin:U on tile in his office. A coi\v of

the charter, or of the record thereof certified

under the great seal of the State, shall be

evidence of the creation of the corporation.

Art. G4G. The existence of the corpora-

tion shall date from the filing of the charter

in the office of the secretary of State, and
the certificate of the secretary of State shall

be evidence of such filing.

[See Bank v. Investment Co., 74 Tex. 421; s. c,
12 S. W. Rep. 101.
Corporate existence cannot be questioned col-

laterally. 1 Tex. Civ. App. C, § 144.]

Art. 047. Any private corporation hereto-

fore organized or incorporated, or which
may hereafter be organized or incorporated,
for any of the purposes mentioned in this

chapter may amend or change its charter or
act of incorporation, by filing, authenticated
in the manner required by this chapter as to

an original charter of incorporation, such
amendments or changes with the secretary
of State; and in no case of a corporation cre-

ated by special act of the legislature, said

corporation shall cause the amendments or
changes to its charter to be authenticated as
required in the case of an original charter
of incorporation, and filed with the secre-

tary of State, together with the original

charter of such company, and such amend-
ments thereto, or changes therein, if any,
as have been made by special act of the
legislatiu'e, and the same shall be recorded
by the secretary of State, followed by the
proposed amendments or changes thereof.

Legislature may amend. Art. 650.

[Arts. 647, 649 and 652 construed together with
reference to increase of capital stock. Kainpman
V. Tarver, 87 Tex. 491; s. c, 29 S. W. Rep. 768.]

Art. 648. The amendments or changes
provided for in the preceding article shall

i"ke effect and be in force from the date of
the filing thereof Avith the secretary of State,

and the certificate of the .secretary of State
shall be evidence of such filing.

Art. G49. No amendments or changes
violative of the Constitution or laws of this

State, or of any of the provisions of this

title, shall be of any force or elTect; and no
amendments or changes shall be of any
force or effect which are not germaiu to the
original purposes or charter of incorpora-
tion, and calculated to carry out and effect

the same.

[Arts. 647. 649 and 652 construed together
with reference to increase of capital stock.
Kaninnmn v. Tarvor, 87 Tex. 491; s. c, 29 S. W.
Uep. 768.]

Art. G50. All charters, or amendments to
charters, under the provisions of this
chapter, shall be subject to the power of
the legislature to alter, reform, or amend
the same.

Contracts inviolate. Const., art. I, § 16. Ir-

revofnble grants prohibited. Id., 5 17. See Const.,

art. 12, § 3. Amendment of charters. R. S., art.

047.

CHAPTER III.

Powers and Duties of Private Corporations.

.\rt. 651. General powers of a corporation.
652. Ma.v increase its capital stock, how.
652a. Increase in certain cases validated.
fi5.S. May borrow nione.v.
654. Mny open books for subscriptions of

stock.
655. Quonini and annual elections.
656. IMesldent and secretary to be chosen.
657. By-laws may be adopted, altered, etc.
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Art. 658. May increase number of directors or
trustees.

659. Failure to elect directors shall not dis-
solve, etc.

660. Trustees to be elected to control re-
ligious corporation.

661. Directors shall have general manage-
ment, etc.

662. Directors shall cause record to be kept,
etc.

663. Shall report to stockholders and make
dividends.

664. Existing corporations may accept pro-
visions of this title, etc.

665. Corporation restricted to the objects of
creation.

666. Stock of corporation is personal estate.

667. Directors may require payment of'stock.
668. Stock forfeited, when and how.
669. Corporation may sue its own members.
670. Directors liable for debts of corporation,

when and how.

Art. 651. [575]. Every private corporation,

as such, has power —
1. To have successiou by its corporate

name for the period limited in its charter,

not to exceed fifty years, and when no
period is limited, for twenty years.

2. To maintain and defend judicial pro-

ceedings.
3. To make and use a common seal.

4. To hold, purchase, sell, mortgage or

otherwise convey such real and personal es-

tate as the purposes of the corporation shall

require, and also to take, hold and convey
such other property, real, personal or mixed,
as shall be requisite for such corporation to

acquire in order to obtain or secure the pay-
ment of any indebtedness or liability due or
belonging to the corporation.

5. To appoint and remove' such subordi-
nate officers and agents as the business of

the corporation shall require, and to allow
them a suitable compensation.

6. To malve by-laws not inconsistent with
existing laws for the management of its

property, the regulation of its affairs and
the transfer of its stock.

7. To enter into any oliligation or contract
essential to the transaction of its authorized
business.

8. To increase or diminish, by a vote of
its stockholders cast as its by-laws may
direct, the number of its directors or trus-

tees, to be not less than three nor more than
thirteen.

9. Any private corporation created either

by special act of the legislature, or under
the provisions of the general laAV, for the
support of any benevolent, charitable, edu-
cational or missionary undertaking, the sup-
port of any literary or scientific undertaking,
the maintenance of a lilirary. or the promo-
tion of painting, music or other fine arts,

whose charter may expire or may have ex-
pired i>y limitation, may revive such charter
with all the privileges and immunities and
rights of property, real and personal, exer-
cised and held by it at the date of the ex-
piration of its said charter, by filing, with
the consent of a majority of its stockholders,
a new charter under the provisions of the
general law of the State of Texas, reciting

therein such original privileges and im-
munities and rights of property, and by
filing therewith a certified copy of such
original forfeited charter; and any two or

more of such corporations may revive and
consolidate their charters under a new cor-

porate name or under the name of either,

with all the privileges, immunities and
rights of property, real and personal, en-

joyed by each at the date of the expiration

of their several charters, by in like manner
filing a charter, which shall recite the facts

of consolidation, accompanied by certified

copies of said original charters; Provided,
The provisions hereof shall not be construed
to relieve any corporation from the payment
of occupation taxes now or hereafter re-

quired by law.

Powers limited to purposes of its creation. Art.

665. Conveyances by corporations. Art. 676. Per-
petuities in land prohibited. Arts. 749a et seq.

May borrow money. Art. 653. By-laws may be
altered. Art. 657. Corpoi'atlon may sue its own
members. Art. 659. Attachment. Arts. 186, 187.

Execution. Arts. 2351 et seq. Quo warranto.
Arts. 4343 et seq. Pleading in general. Art. 1186.

Venue. Art. 1194. Process. Arts. 1222-1223. Evi-

dence. Art. 2293a. Trusts and combinations pro-

hibited. Arts. 5313-5321a. Same. Pen. Code, arts.

976-988d.

[Corporation may, for a valuable consideration,
undertake to pay the debt of another. Bank v.
Invest. Co.. 74 Tex. 421; s. c. 12 S. W. Rep. 101.
Suit having been commenced in one name, and

by amendment, name changed, judgment in new
name is good. O'Donuell v. Johns, 76 Tex. 362;
s. c, 13 S. W. Rep. 376.
Corporation may sue for exemplary damages.

Railway Co. v. Telegraph Co., 69 Tex. 277; s. c,
5 S. W. Rep. 517.
And may be made liable for actual and ex-

emplary damages for libel. Railway Co. v. Rich-
mond. 73 Tex. 568; s. c, 11 S. W. Rep. 555.
Above section construed. Hardware Co. v.

Manf. Co., 86 Tex. 149; s. c, 24 S. W. Rep. 16.

It Is well established that a corporation is not
bound by the contracts of its pronioiers, although
after incorporation it may adopt such contracts,
and thereby make itself liable. Cotton Press Co.
V. McKellar, 86 Tex. 694; s. c, 26 S. W. Rep. 1056.
Under articles 651 and 653, all corporations or-

ganized under the General Incorporation Law are
empowered to mortgage their property. A sale
under such mortgage will pass title to purchaser.
Threadgill v. Pumphrey, 37 Tex. 573; s. c, 30
S. AV. Rep. 356.
Parties dealing witli a corporation must take

notice of its powers, but are not bound to take
notice of the manner in which it is attempted to

exercise such powers. Kampman v. Tarver, 87
Tex. 491; s. c, 29 S. W. Rep. 768.
When corporate authority refuses to sue to re-

dress an infringement of corporate rights, the
stockholders by showing such refusal, may sue to

obtain the same relief as though brought by the
corporation itself. People's Inv. Co. v. Crawford.
45 S. W. Rep. 738.
Where an agent of a corporation retaining profits

belonging to the company, the corporation might
recover them, although the directors had acqui-
esced in his retaining them. Moore v. Bldg. Assn.,

45 S. W. Rep. 974.]

Art. 652 [576]. Any corporation may in-

crease its capital stock to any amount, not

exceeding at any one time double the

amount of its authorized capital, by a vote

of the stockholders, in conformity with the
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by-laws thereof, and if a majority of the
stockholders shall vote for the increase of
the stoclv, the same may be increased by the
board of directors, trustees, or other busi-
ness managers of such corporation, and
upon such increase of stoclv being made, in
accordance with the by-laws, the date and
amount shall be certilied to the secretary of
State by the directors or trustees, and from
the time such certificate is filed, the increase
of stock shall become a part of the capital
thereof. Such certificate shall be filed and
recorded in the same manner as the charter;
Provided, That no stock shall be issued ex-
cept for money paid, labor done, or property
actually received.

Fictitious increase prohibited. Const., art. 12,

[Arts. 647, 649 and 652 construed together
with reference to Increase of capital stock.
Kaiupnian v. Tarver, 87 Tex. 491; s. c, 29 S. W.
Rep. 768.]

Art. C52a. That in all cases where the
amount of the capital stock of any corpora-
tion has heretofore been increased by more
than one increase thereof to an amount in
excess of double the amount of the original
capital, and such increase has been made
with the sanction of the secretary of State,
under his construction of the law. such in-
crease shall be. and the same is hereby,
validated and declared legal.
Art. (i.jo [577]. Corporations shall have

power to borrow money on the credit of the
corporation, not exceeding its authorized
capital stock, and may execute bonds or
promissory notes therefor, and may pledge
the property and income of the corporation.

Rends not to issue except for value. Const.,
art. 12, § 6.

r.Abovp article evlrlontlv refers only to a corpo-
ration floinp business. Hardware Co. v. Manf.
Co.. SO Tex. 149: s. c. 24 R. W. Rep. 16.
Tender articles 651 and 65.S, all corporations or-

ganized under the Oonoral Incorporation Law aro
empowered to mortgage their property. A sale
under such mortgage will pass title to "purchaser.
Threndgill v. Pumphrey, 87 Tex. 573; s. c, 30 S.
W. Rep. 356.]

Art. 654 [578]. Whenever the full amount
of the capital stock of a corporation hav-
ing capital stock shall not have been
already subscribed in good faith, the direct-
ors or trustees named in tlie charter, or a
majority of them, may within three months
after the filing of the charter, cause books
to be opened for receiving subscriptions lo
the capital stock of the corporation, at such
time or times and at sucli place or places as
fbey may determine, after having given at
least thirty days' notice in a newspaper pub-
lished or generally circulated in one or more
counties where books of sul)scription are to
be opened, of the time and place of opening
books, which books may he kept open till

the whole amoimt of capital stock is sub-
scribed.

Art. 655 [579]. A majority of the directors
or trustees shall constitute a quorum, and
be competent to fill vacancies in the board,
and to transact all business of the corpora-
tion. An annual election shall be held for
directors or trustees at such time and place
as the by-laws of the corporation may re-
quire.

Number of directors mav be increased. .\rt.

. 658,

Art. 656 [580]. The directors or trustees
shall choose one of their number president,

I

and shall appoint a secretary and treasurer

I

and such other ofiicers as they may deem
necessary for the corporation.
Art. 657 [581]. The directors or trustees

may adopt by-laws for the government of
the corporation; but such by-laws may be
altered, changed or amended by a majority
vote of the stockholders at any election or
special meeting ordered for that puiqiose by
the directors or trustees, on a written ap-
plication of a majority of the stockholders
or members.

Power to make by-laws. Art. 651.

Art. 658 [582]. All cori)orations heretofore
created and now in existence under any law
of this State, are hereby authorized to in-
crease tbe number of directors or trustees
of any such corporation.

Directors elected annually. Art. 655.

Art. 659 [583]. In case it should happen
that an election for directors or trustees
should not be held on the day appointed by
the by-laws of any corporation, such corpo-
ration shall not for that reason be deemed
to be dissolved, but it shall be lawful on any
other day to hold a meeting and elect its
directors or trustees in such manner as shall
be prescribed by the by-laws thereof.
Art. 660 [584]. The secular affairs of a

religious corporation shall be under the con-
trol of a board of trustees to be elected by
the members of such corporation, and tiie

title to all property of any such corporation
shall vest in such trustees.
Art. 661 [585]. Tlie directors or trustees

sliall have the general management of the
affairs of the corporation, and may dispose
of the residue of tlie capital stock at any
time remaining unsubscribed in such manner
as the by-laws may prescribe.

Directors liable for debts, when. Art. 670.

[Authority of agent of a corporation must de-
pend, as that of the agent of a person, on the
terms of his appointment. Land Co. v. McCor-
mkk. 85 Tex. 416; s. c, 23 S. W. Rep. 123.
Acts of officer of a corporation in excess of

power conferred by the charter discussed. Land
("o. V. McCormick, 85 Tex. 416; s. c, 23 S. W. Kep.
123.
A director is without authority to act as such In

a matter in which his Interest Is adverse to that
of the corporation. It seems that acts by di-
rectors so disqualified would not bind the corpora-
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tion. Street Ry. Co. v. Adams, 87 Tex. 125; s.

c, 26 S. W. Rep. 1040.
While the board of directors can appoint agent

to transact the ordinary business of the corpora-
tion, it cannot confer hpon others the power to
discharge duties Imposed upon it which involve
exercise of judgment and discretion, except in the
transaction of the ordinary corporate business.
Tempel v. Dodge, 89 Tex. 68; s. c, 32 S. W. Rep.
514; 33 id. 222.
A party dealing with an agent of a corporation,

must at" his peril, ascertain what authority the
agent possesses. Railway Co. v. Faulkner, 88
Tex. 652.]

Art. 662 [586]. They shall cause a record
to be kept of all stock subscribed and trans-

fen-ed, and of all business transactions, and
their books and records shall, at all reason-

able times, be open to the inspection of any
and every stockholder.

Records as evidence. Art. 677.

Art. 663 [5S7]. They shall, also, when re-

quired by one-third of the stockholders
thereof, present reports in v^a-iting of the

situation and amount of business of the cor-

poration, and declare and make such divi-

dends of the profits from the business of the

corporation as they shall deem expedient, or

as the by-laws may prescribe.

Art. 6&4 [5SS]. Any corporation heretofoi*e

organized and now in existence under any
general or special law of the Republic or

State of Texas, may, by a vote of its board of

directors, accept any or all of the provisions

of this title, and have and exercise all of the

rights, power and privileges conferred by
this title, by filing a copy of their acceptance

Avith the secretary of State; whereupon, that

portion of its charter inconsistent with this

title, or the portion accepted, shall cease to

be applicable to such corporation; and it shall

have the exclusive right to carry out the ob-

jects of said coi"poration, as described in its

act of incorporation, or certificate, filed with
the secretary of State, if acting under a gen-

eral law -VAithin the limits or boundaries de-

scribed in said act of incorporation, or cer-

tificate, as the case may be, without any
limitation as to time, and shall possess all

the privileges and franchises conferred by
its act of incorporation or certificate filed

s\ith the secretary of State, not abandoned
In the copy of acceptance of any or all the

provisions of this title.

Art. 665 [589]. No corporation created un-

der the provisions of this title shall employ
its stock, means, assets or other pi-operty,

directly or indirectly, for any other purpose
whatever than to accomplish the legitimate

objects of its creation.

General powers. Art. 651.

[Above section is merely declaratory of the com-
mon law. Bond v. Terrell Manf. Co., 82 Tex. 309;
s. c, IS S. W. Rep. 691.
Corporations organized under general laws have

no other powers except those expressly given or
necessarily incidental thereto. Hardware Co. v.

Manf. Co., 86 Tex. 149; s. c, 24 S. W. Rep. 16.

A corporation, created for the purpose of carry-
ing on a business under a statute, which merely

states the nature of the business and docs not
further define its powers, may exercise such
powers as are reasonably necessary to accomplish
the purpose of its creation; and it may be such
as are usually incidental in practice to the prose-
cution of the business, and no more. Railway v.
Worthington, 88 Tex. 586.
It seems that the powers of a charter under the

general law should be more strictly construed as
to implied powers than if granted under special
act of the legislature. Id.]

Art. 666 [590]. The stock of any coiijora-

tlon created under this title shall be deemed
personal estate; and shall be transferable
only on the books of the corporation in such
manner as the by-laws may prescribe.

Art. 667 [591]. The board of directors or
trustees of any corporation may require the
subscribers to the capital stock of the cor-

poration to pay the amount by them respect-

ively subscribed, in such manner and in such
installments as may be required by the by-
laws.
Art. 668 [592]. If any stockholder shall

neglect to pay any installment, as required
by the board of trustees, the directors or
trustees may declare his stock and all

previous payments forfeited to the use of the
company; but no stock shall be forfeited un-
til the directors or trustees have caused a
notice in writing to be served on liim person-
ally, or by depositing tlie same in the post-

office, properly directed to him at the post-

office nearest his usual place of residence,

stating that he is required to make such pay-
ment at the time and place specified in said

notice, and that if he fails to make the same
his stock and all previous payments thereon
will be forfeited for the use of the company;
which notice may be served, as aforesaid, at
least thirty daj's previous to the day on
which such payment is requii-ed to be made.

Stockholders liable on execution, when. Art.

071.

Art. 669 [593]. All bodies corporate may
sue for, recover and receive from their re-

spective members all arrears or other debts,

dues or other demands which are now. or
hereafter may be, owing to them, in like

mode, manner and form as they might sue
for, recover and receive the same from any
person not a member of their body.

[In a suit by a corporation against one of its

members for an assessment, it must be shown by
competent evidence that the assessment was made,
and the l^est evidence is a cop.v of the record
of the assessment, duly authenticated by the
seal of the corporation. Stock Assn. v. West, 76
Tex. 461; s. c, 13 S. W. Rep. 307.]

Art. 670 [594]. If the directors of any cor-

poration shall knowingly declare and pay
any dividend when the coriJoration is in-

solvent, or any dividend the payment of

which would render it insolvent, they shall

be jointly and severally liable for all the
debts of the corporation then existing, and
for all that shall be thereafter contracted,

as long as they shall respectively continue in

office. The amount for which they shall all
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be so liable shall not exceed the amount of
such (livideud; and if any of the directors
shall be absent at the time of making the
dividend, or shall object thereto at the time
such dividend is declared, and shall file their
objections in writing with the secretitry or
other olhcer of the corporation having charge
of the books, they shall be exempted from
the said liability.

CHAPTER IV.

Miscellaneous Provisions.

Art. 671. When and how stockholders may be
made liable on execution.

672. Secretary shall furnish names, etc., of
stockholders to plaintiff.

673. Principal office shall be kept In State.
bi4. Misnomer shall not vitiate.
675. Existence of corporation shall not be

disputed collaterally.
676. Corporations may convey lands, how.
677. Records of corporation are evidence.
678. Corporations organized under act of 1871

validated.
679. Business firm shall give notice of inten-

tion to incorporate.

Art. 671 [595]. If any execution shall have
been issued against property or effects of a
corporation, except a railway or a religious
or charitable cotporation, and there cannot
be found any property whereon to levy such
execution, then the execution may be issued
against any of the stockholders to an extent
equal to the amount of the stock unpaid; but
no execution shall issue against any stock-
holder, except upon an order of the court in
which the action, suit or other proceeding
shall have been brought or instituted, made
upon motion in open court, after reasonable
notice in writing to tlie person or persons
sought to be charged; and upon such motion,
such court may order execution to issue ac-
cordingly; or the plaiutiff in execution may
proceed by action to charge the stockholders
with the amount of his judgment, in accord-
ance with the liability of the stockholders.

Stock forfeited, when. Art. 668.

[Stockholder not personallv liable to creditor,
when. Walker v. Lewis, 40 Tex. 123.
Provisions of above article do not apply to an

Insolvent corporation iTi hands of a receiver.
Showalter v. Imp. Co., 83 Tex. 162.]

Art. 672 [596]. The secretary or other
officer having charge of the books of any
corporation, on demand of the plaintiff in
any execution against the coiiioration, his
agent or attorney, shall furnish such plain-
tiff, liis agent or attorney, with the names
and places of residence of the stoclcliolders

as far as known, and the amount of stock
held by each, as shown by the books of the
cori)oratiou.

Art. 673 [597]. Each coi-poration or joint-

stock company, of every description, whether
organized and acting under a special charter
or general law of the State, shall keep its

principal office within this State.

Art. 674 [598], No misnomer of any cor-
poration shall defeat or vitiate any gift,

grant, conveyance, devise or bequest to the
same.
Art. 675 [599]. No person who assumes an

obligation to an ostensible corporation, as
such, sliall resist the enforcement of such
obligation on the ground that there was in
fact no such corporation, until that fact had
been adjudged in a direct proceeding had
for the purpose.

[See 1 Tex. Civ. App. U., § 144.]

Art. 676 [600]. Anj' corporation may con-
vey lands by deed, sealed with the common
seal of the corporation, and signed by the
president or the presiding member or trustee
of said corporation, and such deed, when
acknowledged by such officer to be the act
of the corporation, or proved in the manner
prescribed for other conveyance of lands,
may be recorded in like manner and with the
same effect as other deeds.

Power to convey. Art. 651.

[Above section construed. Muller v. Boone, 63
Tex. 91; Ballard v. Carmichael, 83 Id. 355; 8. c,
18 S. W. Rep. 734.]

Art. 677 [601]. The records of any com-
pany incorporated under the provisions of
any statute of this State, or copies thereof
duly authenticated by the signature of the
president and secretary of such company, un-
der the corporate seal thereof, shall be com-
petent evidence in any action or proceeding
to which such corporation may be a party.

Records shall be kept. Art. 662.

[Corporate records are prima facie evidence of
the fiu'ts therein stated, but proceedings omitted
therefrom may be shown by other testimony.
Pickett V. Abney, 84 Tex. 645.]

Art. 678 [602]. All articles of association
filed in the State department in accordance
with the provisions of an act entitled " An
act concerning private corporations," pur-
porting to have been passed December 2,

1871, are hereby validated as fully as if filed

under the provisions of this title.

Art. 679 [003]. Whenever any banking,
mercantile or other business firm desire to
become incorporated Avitliout a change of the
firm name, such firm shall, in addition to
the notice of dissolution required at common
law, give notice of sucli intention to become
incorporated, for at l(>ast four successive
weeks, in some newspaper published at the
seat of State government, and in the county
in which such fi:"m has its principal business
office, if there be a newspaper in such county,
and if not, then in some newspaper in some
adjoining county, and until such notice shall
have been so published for the full period
above named, no change shall take place in
the liability of such firm or the members
thereof.
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CHAPTER V.

Dissolution of Private Corporations.

Art. 680. Corporation is dissolved, how.
681. Dissolved by failure to begin operations

in three years.
682. Receiver or trustees to close business or,

etc.

683. Trustees responsible to creditors, etc.,

to what extent.
684. Liability of stockholders to creditors and

to each other.
685. Stocliholders may compel contribution.

686. Only liable for unpaid stock.

Art. 680 [604]. A corporation is dis-

solved —
1. By the expiration of the time limited in

its charter.

2. By a judgment of dissolution rendered

by a court of competent jurisdiction.

Failure to elect directors does not dissolve. Art.

659. Quo warranto proceedings. Arts. 4343 et seq.

[Corporate existence continues though one cred-

itor buys all the corporate property. Railway Co.

V. Morris, 67 Tex. 692; s. c, 68 id. 49; 3 S. W.
Rep. 457; Railwav Co. v. State, 75 Tex. 434; s. c,

12 S W. Rep. 690. A corporation canuot render
itself incapable of performing its corporate duties

to the public by sale or lease. Railway Co. v.

Morris, supra.
Not necessarilv dissolved by insolvency. Bank

V. Sachtelben, 67 Tex. 420; a. c, 3 S. W. Rep.

Lawful dissolution destroys all corporate rights

and franchises. Railway Co. v. State, 75 Tex. 356;

s. c, 12 S. W. Rep. 685.]

Art. 681 [005]. Every corporation created

under this title, or any general law of this

State, shall commence active operations

within three years after filing its charter

with the secretary of State, and in default

thereof said corporation shall be dissolved

and its charter become void.

Art. 682 [606]. Upon the dissolution of any
corporation already created by or under the

laws of this State, unless a receiver is ap-

pointed by some court of competent au-

thority, the president and directors or man-
agers of the affairs of the corporation at the

time of its dissolution, by whatever name
they may be Ivuown in law, shall be trustees

of the creditors and stockholders of such
corporation, with full power to settle the
affairs, collect the outstanding debts, and
divide the moneys and other property among
the stockholders, after paying the debts due
and owing by such corporation at the time
of its dissolution as far as such money and
property will enable them; and for this pur-
pose they may maintain or defend any judi-

cial proceeding.

Receivers in general. Arts. 1465 et seq.

[Above article construed. Hardware Co. v.
Manf. Co., 86 Tex. 149; s. c, 24 S. W. Rep. 16.]

Art. 683 [607]. The trustees mentioned in

the preceding article shall be severally re-

sponsible to the creditors and stockholders
of such corporation to the extent of its

property and effects that shall have come
into their hands.

Art. 6&4 [608]. If any corporation created
under this title or any general statute of this

State, except railway, or charitable or re-

ligious corporations, be dissolved, leaving

debts unpaid, suit may be brought against
any person or persons who were stockhold-

ers at the time of such dissolution, without
joining the corporation in such suit, and if

judgment be rendered and execution satis-

fied, the defendant or defendants may sue
all who were stockholders at the time of dis-

solution for the recovery of the portion of

sucli debt for which they were liable, and
the execution upon the judgment shall direct

the collection to be made from property of
each stockholder respectively; and if any
number of stockholders defendant in the
case sliall not have property enough to

satisfy his or their portion of the execution,
then the amount of deficiency shall be di-

vided equally among all the remaining stock-

holders, and collections made accordingly,
deducting from tlie amount a sum in pro-

l)ortion to the amount of stock owped by the
plaintiff at the time the company dissolved.

Art. 685 [600]. If any stockholder pay more
than his due proportion of any debt of the
corporation, he may compel contribution
from the other stockholders by action.

Art. 686 [610]. No stockholder shall be
liable to pay debts of the corporation beyond
the amount unpaid on his stock.

CHAPTER XVn.

Corporations — Foreign.

Art. 745. Foreign corporation for pecuniary profit
required to file copy of its articles with
secretary of State.

746. Ko such corporation can maintain any
suit or action unless complying with
provisions hereof.

747. Corporations exempted from provisions
hereof.

748. Permit to extend for period of ten years.
749. Evidence.

Art. 745. (As amended by L. 1897, ch. 119.)

Hereafter any corporation for pecuniary
profit, except as hereinafter provided, or-

ganized or created under the laws of any
other State, or of any Territory of the
United States, or of any municipality of
such State or Territory, or of any foreign
government, sovereignty or municipality,
desiring to transact business in this State,

or solicit business in this State, or establish
a general or special office in this State, shall

be and the same is herebj^ required to file

with the secretary of State a duly certified

copy of its articles of incorporation, and
thereupon the secretary of State shall issue
to such corporation a jiermit to transact
business in this State. If such corporation
is created for more than one purpose, the
permit may be limited to one or more pur-
poses; and such corporation on obtaining
such permit shall have and enjoy all the
rights and privileges conferred by the laws
of this State on corporations organized
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under the laws of this State, and shall be
authorized and empowered to hold, pur-

chase, sell, mortgajie, or otherwise convoy
such real estate and personal estate as the
purposes of such corporation may require,

and also, to take, hold and convey such other
property, real, i^ersonal or mixed, as muy
be requisite for such corporation to acquire
in order to obtain or secure the payment of
any indebtedness or liability due, or which
may become due, or belonging to the corpo-
ration; rrovidcd, That if such corporation
so obtaining a permit to do business in this

State, shall acquire any real estate under
the powers herein conferred, it shall alien-

ate all real property so acquired by it not
necessary for the purposes of such corpora-
tion, within fifteen years from the time of
acquisition; And provided, further. That
such corporation shall alienate all real estate
acquired by it for the purposes of such cor-

poration, within fifteen years from the ex-
piration of the time for which tlie permit is

issued, or if such permit be renewed, or such
corporation be otherwise authorized to carry
on business in this State, then such corpora-
tion shall alienate such real estate within
fifteen years after the expiration of the time
for which svich permit is extended, or if it is

so authorized to carry on business in this
State; And provided, further. That if such
corporation shall cease to carry on business
in this State, that it shall alienate all such
real estate so acquired by it. within fifteen
years after the time it shall so cease to
carry on business in this State.

Service of process on foreign corporation. Art.

1223. Venue of actions against. Art. 1194.

[A corporation Is conclusively presumed to be
a citizen of the State -wliicli created it. Railway Co.
v. Harrison, 7.3 Tex. 10.3: s. c, 11 S. W. Rep. 108.
It does not lose such citizenship by doing busi-
ness in another. Id.
Proof of capacity of foreign corporation. West-

ern, etc. Co. v. Curtis, 1 Tex. App. Cns.. 720.
Tlie comity which permits a corporation created

by the laws of one State to do business in an-
other, does not extend so far as to concede to it

in this State the exercise of a power which would
be in violation of the laws or public policy of this
State If exercised bv domestic corporation. Fowler
v. Bell. 00 Tex. 150: s. c, 30 S. W. Hep. lO.'iS.

A foreign corporation can exercise in tills State
no power prohibited to it by its charter. The gen-
eral laws of auofl:er State limiting the powers of
a corporation created therein, constitute the char-
ter of such corporation and limits its capacity to
act in Texas to the same extent as if chartered
by special act of such foreign State containing the
same limitation. House of Mercy v. Davidson, 90
Tex. .520; s. c, 39 S. W. Rep. 924.

A corporation of another State doing business
through a branch ofhce in Texas, must allege and
prove that it had obtained a permit to do busi-

ness here, as required by the statute, in order to

maintain suit upon a damage accruing in Texas.
Taber v. R. & L. Assn., 91 Tex. 94.

A corporation of another State applied for man-
damus to compel the secretary of State to receive

the annual tax of ten dollars, as required by the
act of 1S0.3. claiming that the act of 1807, im-

posing a higher tax, was unconstitutional because
discriminating between foreign and domestic cor-

porations. Held, that since that ofhcer had re-

fused to receive the sum offered, on the ground of

insufficiency in amount, the actual receipt of the

money by him was unnecessary and for the pro-
tection of relator's alleged right to do business,
and tlie mandamus should be denied. The Arlian-
sas B. & L. Assn. v. Madden, 91 Tex. 4G1.

A granted permit to foreign corporation to do
business does not absolve it from responsibility
to the police power. Oil Co. v. State, 44 S. W.
Hep. 930.
K. S. 1895, tit. 21, chap. 17, prohibiting foreign

cori)orations from bringing action witliout IJliug

their articles of incorporation, hold not to apply to

a cause of action accruing at the time when the
corporation was not transacting business within
the State. AVhltiey v. Gen. Elec. Co., 45 S. W.
Hep. 959.
U. S. 1895, § 745, etc., do not prevent foreign

corporations without permit, from suing for prop-

erty in the State not growing out of the business
la which It is engaged. Implement Co. v. Beer, 45
S. W. Rep. 972.
Arts. 745 to 747 (R. S. 189.'5) construed. Allen

V. Tyson-Jones Buggy Co., 91 Tex. 22.]

Art. 74G. No such corporation can main-
tain any suit or action, either legal or

equitable, in any of the courts of this State

upon any demand whether arising out of

contract or tort, unless at the time such
contract was made or tort committed the

corporation had filed its articles of Incorpo-

ration under the provisions of this chapter

in the oflice of the secretary of State for the

purpose of procuring its permit.

Art. 747. The provisions of this chapter
shall not apply to corporations created for

the purpose of constructing, building, oper-

ating, or maintaining any railway, or to such
corporations as are required by law to pro-

cure permits to do business from the com-
missioner of agriculture, insurance, statis-

tics and history.

Art. 74S. No permit shall be issued for a
longer period than ten years from the date

of filing such articles of incorporation in the

oflace of the secretary of State.

Art. 749. Either the original permit or

certified copies thereof by the secretary of

State shall be evidence of the compliance on
the part of any corporation with the terms
of this chapter. A certificate of the secre-

tary of State to the effect tliat the corpora-

tion named therein has failed to file in his

office its articles of incorporation shall be

evidence that such corporation has in no
particular complied with the requirements
of this chapter.

CHAPTER XVIII.

Perpetuities.

Art. 749a. Corporation acquisitions of speculative
lands prohibited.

749b. Present corporate holdings to be
alienated.

749c. Holdings of other corporations re-

stricted
749d. Forfeiture prescribed; duty of attorney-

^eneraV.
749e. Proceeds of such forfeiture to be cov-

ered Into the treasury.

Art. 749a. No private corporation hereto-

fore or hereafter chartered or created whose
main purpose of business is the acquisition

or ownership of land by purchase, lease, or

otherwise, shall hereafter be permitted to
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acquire any land within this State by pur-
chase, lease, or otherwise.

Power to acquire lands. Art. 651.

Art. 719b. All private corporations whose
main purpose or business is the acquisition
or ownership, by purchase, lease, or other-
wise, of lauds in this State, shall, Avithin
fifteen years from the time this law talces
effect, make an actual bona tide sale of all

lands, or interest therein acquired, before
this law takes effect, and shall within said
fifteen years, by proper deed, convey in
good faith all their right and title to said
land. And lands acquired by corporations
in payment of debts due such corporation
shall be sold and conveyed as herein pro-
vided within fifteen years from the date of
the acquisition of such land.
Art. 749c. (As amended by L. 1897, ch.

48.) All private corporations authorized by
the laws of Texas, as provided in article
six hundred and forty-two, to do business
in this State, whose main purpose is not
the acquisition or ownership of lands, as
mentioned in the preceding articles, which
have, heretofore, or may, hereafter, acquire,
by lease, purchase, or otherwise, more laud
than is necessary to enable them to carry
on their business, shall, within fifteen years
from the time this law takes effect, or the
date said land may be hereafter acquired in
good faith, sell and convey in fee-simple all

lauds so acquired, and which are not neces-
sary for the transaction of their business.
And no private corporation shall be per-
mitted to purchase any land under the pro-
visions of this and the preceding articles,
unless the lands so purchased are necessary
to enable such corporation to do business
in this State, or except where such land is

purchased in due course of business, to se-
cure the payment of debt: Provided, how-
ever, That nothing in this law^ shall be con-
strued to prohibit the lease, purchase, sale,

or subdivision of real property within in-

corporated towns, cities, or Anllages, and
their suburbs, not extending more than two
miles beyond their corporate limits, by cor-
porations whose charters authorize them to
lease, purchase, sell, and subdivide, real
estate, within towns, cities, and villag<'s,

and their suburbs, whether their suburbs
be stated to be measured from the limits.
merely, or the corporate limits, of such
towns, cities, and villages: And provided,
further. That all such corporations now ex-
isting, or which may be hereafter created,
shall be authorized to lease, sell, or sub-
divide i-eal property in any unincorporated
city, town, or village, or the suburbs thereof,
within tliis State: Provided, If there be a
coui'thouse in such city, town, or village,
such lease, sale, or subdivision, may extend
two miles in any direction from such court-
house. If there be a depot or depots, and
no courthouse, then, the two miles shall be
measured from the depot nearest the center

of such city, town or village; and in case
there be neither courthouse nor depot then,
the two miles shall be measured from the
center of such city, towai, or village.

Art. 749d. All corporations holding lands
contrary to the provisions of this law shall
hold the same subject to the forfeiture and
escheat pi'oceedings, and it shall be the duty
of the attorney-general, or otlier attorney
appointed by the governor for that purpose,
when he is informed or has reason to be-
lieve that any corporation is holding lands
in violation of this law, to institute suit in

the name of the State of Texas, in the dis-

trict court of Travis coimty, or in the dis-

trict court of any county in Texas where
such corporation may have an agent, or in

any county where any part of the land may
be situated, against such corporation, as Is

provided in title thirty-eight in the Revised
Civil Statutes of Texas, for the escheat of
estates of deceased persons dying without
devise thereof and having no heirs.

Art. 749e. If it shall be determined upon
the trial of said suit that lands are held con-
trary to this law. the court trying said cause
shall enter .indgment condemning siich

lands and ordering them to be sold as xinder
execution. The proceeds of siich sale to be
applied, first, to the payment of costs of
such suit, and balance to be paid into the
State treasury, subject to be paid to tho
stockholders, or persons entitled to receive
the same as owners, upon proper proof made
within twelve months from date of sale, and
if the legal repi'esentatives of such corpora-
tion fail to claim the said balance of money
realized on sale of said land, then it shall
escheat absolutely to the State and be ap-
plied to the' available school fund of the
State of Texas. The coui't trying said cause
shall allow the attorney representing the
State a reasonable fee, to be taxed as cost
in the suit, but in no case shall the State
be liable for costs or fees unless it is suc-
cessful in said suit.

TITLE XXX. COURTS —DISTRICT AND
COUNTY, PRACTICE IN.

iCh. 2. Pleading in general.
4. Venue.
fi. Process and returns.

21. General provisions; receivers.

CHAPTER II.

Pleading in General.

Art. 118G. Pleading charters and acts of incorpora-
tion.

Art. IISG. In pleading the charter or act
of incorporation of any corporation, public
or private, it shall not be necessary to set
out at length such charter or act of incorpo-
ration, but it shall be sufficient to allege
that such corporation was duly incorporated,
and such allegation by either party shall be
taken as true, unless denied by the affidavit
of the adverse party, his agent or attorney.
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CHAPTER IV.

Venue of Suits.

Art. 1194. In what counties suits sball or may be
brought.

Art. 1194. No person who is an inhabitant
of this State shall be sued out of the county
in which ho has his domicile, except in the
following cases, to-wit:****** it

21. Suits in behalf of the State for the
forfeiture of the charters of private corpora-
tions chartered by act of the legislature,
sliall be commenced in the district court of
the county in which the seat of government
may be.
* * -Jf :is i)i :ii if

23. Suits against any private corporation,
association or joint-stock company may be
commenced in any county in which the
cause of action or a part thereof arose, or
in which such corporation, association or
company has an agency or representative,
or in which its principal office is situated.

And suits against a railroad corporation, or
against any assignee, trustee or receiver
operating its railway, may also be brougat
in any county through or into which the
railroad of such corporation extends or is

operated. Suits against receivers of persons
and corporations may also be brought as
provided for in article 1484.

2.^. Foreign, private or public corporations,
.ioint-stoclc companies or associations, not
incorporated by the Inws of this State, and
doing business within this State, may be
sued in any court within this. State having
jurisdiction over the subject-matter, in any
coimty where the cause of action or a part
tliereof accrued, or in any county where
such company may have an agency or repre-
sentative, or in the county in which tlie

principal office of such company may be
situated; or when the defendant corporation
lias no agent or representative in the State,
then in the county where the plaintiffs or
either of them reside.********
Foreign corporations. Arts. 745 et seq.

CHAPTER VI.

Process and Returns.

Art. 1222. Aealnst Incorporated companies, etc.
1223. Foreign corporations, how served.

Art. 1222. In suits against any incorpo-
rated company or joint-stock association the
citation may be served on the president,
secretary or treasurer of such company rr
association, or upon the local agent repre-
senting such company or association in the
county in which suit is brought, or by leav-
ing a cop.v of the same at the principal office

of the company diu-ing office hours; and In

suits against receivers of railroad companies
service may be liad upon the receiver or

upon the general or division superintendent
or upon any agent of the receiver who re-

sides in the county in which the suit is

brought.
Art. 1223. In any suit against a foreign,

private or public corporation, joint-stock
company or association or acting corpora-
tion or association, citation or other procees
may be served on the president, vice-presi-
dent, secretary or treasurer, or g(>neral man-
ager, or upon any local agent within this
State, of such corporation, joint-stock com-
pany or association, or acting corporation or
association.

Foreign corporations. Arts. 745 et seq.

CHAPTER XXI.

General Provisions — Receivers.
Art.
1465. When receivers may be appriinted.
1466. Who not qualified to act as receiver.
1467. Appointment of receiver, when void.
1468. Appointment of person disqualified ground

of forfeiting charter.
1469. Oath and bond of receiver.
1470. Receiver's right to sue, etc.
14&4. Suits against receiver.
1487. Jurisdiction to appoint receiver in certain

cases.
1488. Receiver of corporation, where applied for.
1489. Where there are betterments general cred-

itors have rights to be protected.
1490. Judgments and other claims have preference

over mortgage.
1491. Receivership of corporations limited to three

years.
1492. Application for receiver, b.v whom.
1493. Rules of equity shall govern In receivership

proceedings.

Art. 14G5. Receivers may be appointed by
any judge of a court of competent jurisdic-

tion in this State, in the following cases:
* * * * * ' * *

3. In cases where a corporation has been
dissolved, or is insolvent, or in imminent
danger of insolvency, or has forfeited its

corporate rights.

4. In all other cases where receivers have
heretofore been appointed by the usages of
the court of equity.

Receivers of corporations. Art. 682.

Art. 14Gn. No party, attorney or any per-
son interested in any way in an action for
the appointment of a receiver shall be ap-
pointed receiver therein, nor shall any person
be ajipointed receiver in any case where the
property lies within this State, unless the
person appointed at the time of his appoint-
ment is a bona fide citizen of the State
of Texas and qualified to vote, and dur-
ing the pendency of said receivership
the person or persons so appointed re-
ceiver shall keeji and maintain actual
residence within this State. And if in any
action for the appointment of a receiver the
property sought to be placed in the hands
of a receiver is situated partly in this State
and partly without, then no person shall be
appointed receiver of that part of the prop-
erty situated in this State unless such per-
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son at the time is a bona fide citizen of this

State and qualified to vote, and during

the pendency of said receivership the per-

son or persons so appointed receiver shall

keep and maintain actual residence w^ithiu

this State.

Art. 1467. If any person should be ap-

pointed receiver of property situated in this

State, or a part of which is situated in this

State and a part without, who is not at the

time a bona fide citizen of this State and en-

titled to vote, all such appointments shall be
absolutely null and void in so far as the

property situated within this State is con-

cerned.
Art. 1468. If any corporation owning prop-

erty in this State and chartered by this State

shall have a receiver of its property situated

in this State appointed who is not at the

time of appointment a bona fide citizen of

this State and qualified to vote, said cor-

poration shall thereby forfeit its charter, and
it shall be the duty of the attorney-general

to at once prosecute a suit by quo warranto
against said corporation so offending to for-

feit its charter, and the court trying the

cause shall forfeit the charter of said corpo-

ration upon proof that a person has been
appointed receiver of its property situated

in this State who is not qualified to act un-

der the provisions of this article.

Art. 1469. When a receiver is appointed he
shall, before he enters upon his duties, be
sworu to perform them faithfully, and shall

execute a bond, with three. or more good and
sufficient sureties, to be approved by the
court appointing him, in such sum as the
court shall see proper to fix, conditioned that
he will faithfully discharge all the duties
of receiver in the action (naming it) and
obey the orders of the court therein.

Art. 1470. The receiver shall have power,
under the control of the court, to bring and
defend actions in his own name as receiver,

to take charge and keep possession of the
property, to receive rents, collect, compound
for, compromise demands, make transfers,
and generally to do such acts respecting the
property as the coiu't may authorize.
Art. 1484. Actions may be brought against

the receiver of the property of any person
where said person resides. Actions may be
brought against receivers of a corporation m
the county where the principal office of said
corporation may be located, and against re-

ceivers of railroad companies in any county
through or into which the road is con-
structed and service of summons may be
had upon the receiver, or upon the general
or division superintendent of the road, or
upon any agent of said receiver who resides
in the county in which the suit is brought.
Art. 1487. When a person resides in this

State and a receiver is applied for, or if the
property sought to be placed in the hands of
a receiver is situated within the limits of
this State, no court other than one within
the limits of this State shall have power to
appoint any receiver of said property.

Art. 1488. If the property sought to be
placed in the hands of a receiver is a corpo-

ration whose property lies within this State,

or partly within this State, then the action

to have a receiver appointed shall be brought
in this State in the county where the prin-

cipal office of said corporation is located.

Art. 1489. AVhen a receiver of a corpora-

tion has, under the order of the court, made
improvements upon the property of said cor-

poration, and has also, under the order of

the court appointing him, purchased rolling

stock, machinery, and made other improve-
ments whereby the value of the property
of said corporation has been increased, or

has extended such road, or acquired any
property in connection with said road, and
has paid for same out of the current receipts

of the corporation that came into his hands
as receiver, then, if there be any ffoating

debts against said corporation, said corpora-
tion shall be made to contribute to the float-

ing indebtedness to the full value of the
money so spent by said receiver as afore-

said; and if there are any liens of any kind
upon the property of said corporation in the
hands of such receiver, and said property Is

sold under the order of the court, and said

liens foreclosed, then it shall be and is

hereby made the duty of the court appoint-
ing such receiver, if there be any unpaid
debts or judgments, or claims against the
corporation itself, to detain in the hands of
the clerk of the court money to the full value
of the improvements made by said receiver

of said property out of the proceeds of the
sale of the property sold, and pay the same
over to any person or persons who has or

may have a claim, debt, or judgment against
said corporation; and the court in ordering
the sale of the property shall require sufl5-

cient cash money to be paid in at date of

sale to cover the full value of the improve-
ments so made by said receiver out of the
current funds received by him from the
property while i-eceiver.

Art. 1490. All judgments, claims, or causes
of action when determined, existing against
any corporation at the time of the appoint-
ment of a receiver, shall be paid out of the
earnings of stich corporation while in the
hands of the receiver, to the exclusion of
mortgage action; and the same shall be a
lien on such earnings.
Art. 1491. No corporation shall be admin-

istered in any court for a longer period than
three years from the date of such appoint-
ment; and within three years such court
shall wind up the affairs of such corporation,
unless prevented by appeal of litigation.

Art. 1492. No receiver shall ever be ap-
pointed of any joint stock, incorporated com-
pany, or of any copartnership or private
person, on the petition of such joint-stock,
incorporated company, partnership or per-
son; Provided, That any stockholder or
stockholders of such joint stock or incorpo-
rated company may have his or their action
against such company, and may have a re-
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ceiver appointed as in ordinary cases; And
provided further, Tliat uotliiug lierein shall

prevent a member of any copartnership
from having a receiver appointed whenever
a cause of action arises between the co-

partners.
Art. 1493. In all matters relating to the

appointment of receivers, and to their pow-
ers, duties, and liabilities, and to the powers
of the court in relation thereto, the rules of

equity .shall govern whenever the same are
not inconsistent with the provisions of 'this

chapter and the general laws of the State.

TITLE XL. EVIDENCE.

CHAPTER III.

Depositions.

Art. 2293a. Ex parte depositions prohibited, -when.

Art. 2293a. [Enacted by L. 1897, ch. 92.]

Where either party to any suit is a corpora-

tion, neither party thereto shall be per-

mitted to take ex parte depositions.

TITLE XLI. EXECUTION.

Art. 2351. Execution on stiares of stock, etc.

2354. Siiares of stocK may be sold.

2372. Personal property present at sale, ex-

cept.

Art. 2351. A levy on the stock of any cor-

poration or joint-stock company is made by
leaving a notice thereof with any officer of

such company.

Attachment. Arts. 180, 187.

[At common law corporate shares are not sub-
ject to levy and sale upon execution. Under above
article, shares levied upon may be sold under exe-
cution. Keating v. Live Stock Co., 83 Tex. 467;
s. c, 18 S. W. Rep. 797.]

Art. 2354. Shares of stock in any joint-

stock or incorporated company may be sold

on execution against the person owning such
stock.
Art. 2372. Personal property shall not be

sold unless the same be present and subject

to the view of those attending the sale, when
it is susceptible of being thus exhibited, ex-

cept shares of stock in joint-stock or incor-

porated companies, and in cases where the

defendant in execution has merely an in-

terest without right to the exclusive posses-

sion, in which case the interest of the defend-
ant may bo sold and conveyed without the

presence or delivery of the property.

TITLE XLV. FEES OF OFFICE.

CHAPTER I.

Of Certain State OflBcers.

Art. 2439. Fees of State department.

Art. 2439. The secretary of State, besides
other fees that may be prescribed by law.

is authorized and required to charge for the
use of the State the following fees: For each
and every charter, amendment or sui)ple-

ment thereto of a private corporation created
for the purpose of operating or constructing
a railroad, magnetic telegraph line, or street

railway, or express company, authorized or
required by law to be recorded in said de-

partment, a fee of one hundred dollars, to be
paid when .said charter is filed; I'rovided,

That if the authorized capital stock of said
corporation shall exceed one hundred thou-
sand dollars, it shall be required to pay an
additional fee of twenty-five dollars for each
one lumdred thousand dollars authorized
capital stock, or fractional part thereof, after

the first; * * * for each and every
charter, amendment or supplement thereto,

of a private corporation, created for any
other purpose, intended for mutual profit or
benefit, a fee of twenty-five dollars shall be
paid when the said charter is filed for record;
Provided, That if the authorized capital

stock of said corporation sliall exceed ten
thousand dollars, it shall be required to pay
an additional fee of five dollars for each
additional ten thousand dollars of its au-
thorized capital stock or fractional part
thereof, after the first. * * Each foreign
corporation shall pay fees as follows: If its

capital stock bo one hundred thousand dol-

lars or less, a fee of twenty-five dollars to

procure a permit: if its capital slock bo more
than one hundred thousand dollars, and less

than five hundred thousand dollars, it shall

pay a fee of fifty dollars; if its capital stock
be five hundred thousand dollars, and less

than one million dollars, it shall pay a fee
of one hundred dollars; if its capital stock
exceed one million dollars, it shall pay a fee
of two hundred dollars. All fees mentioned
in this article shall be paid in advance into

the office of secretary of State, and shall be
by him paid into the State treasury monthly.

TITLE LII. HEADS OF DEPARTMENTS.

CHAPTER V.

Attorney-General.

Art. 2900. Enforced forfeitures of charters, when.
2901. To inquire into charter rights, etc.

Art. 2900. It shall be the duty of the at-

torney-general, unless otherwise expressly
directed by law, whenever sufiicient cause
exists therefor, to seek a judicial forfeiture
of the charters of private corporations; and
he shall at once take steps to seek such for-

feiture in all cases whore satisfactory evi-

dence is laid before him that any corpora-
tion receiving State aid has by the non-per-
formance of its charter conditions or the
violations of its charter, or by any act or
omission, misuser or non-user, forfeited its

charter or any rights thereunder.

Quo warranto proceedings.

Const., art. 12, § 4.

Arts. 4343-4348. See



24 TEXAS.

Quo warranto; taxation — R. S., Arts. 2901, 4343-4348, 5061, 5063.

Art. 2901. He shall also especially inquire

into the charter rights of all private corpora-

tions, and from time to time, in the name of

the State, take such legal action as may be
proper and necessary to prevent any private

corporation from exercising any power or de-

manding or collecting any species of taxes,

tolls, freight or wharfage not authorized by
law.

See Const., art. 12. 5 4.

TITLE X( 111. iiVO WARRANTO.

Art. 4343. Petition for, when presented.
4344. Joinder of parties, when.
4345. Citations to Issue, etc.

434(5. i'roceedlngs as In civil cases.
4347. Judgment of court.
4348. Law cumulative.

Art. 4343. In case any person shall usurp,

intrude into or imlawfully hold or execute,

or is now intruded ihtO', or now unlawfully
holds or executes any office or franchise, or

any office or any corporation created by the
authority of this State, or any public ofBcer

shall have done or suffered any act which
by the provisions of law worlds a forfeiture

of his office, or any association of numbers
of persons shall act within this State as a
corporation without being legally incorpo-

rated, or any incorporation does or omits any
act which amounts to a surrender or a for-

feiture of its rights and privileges as a cor-

poration, or exercises power not conferred by
law, or if any railroad company doing busi-

ness in this State shall charge an extortion-

ate rate for the transportation of any freight
and passengers, or refuse to draw or carry
the cars of any other railroad company over
its line, as required by the laws of this State,

the attorney-general, or district or county
attorney of the proper county or district,

either of his own accord or at the instance
of any individtial relator, may present a peti-

tion to the district court of the proper
county, or any judge thereof, in vacation,
for leave to file an information in the nature
of a quo warranto in tlie name of the State
of Texas; and if such court or judge shall be
satisfied that there is probable ground for
the proceeding, the court or judge may grant
the petition and order the information to be
filed and process to issue.

Duties of attorney-general. Arts. 2900, 2901.

Dissolution. Arts. 680 et seq.

Art. 4344. When it appears to the court or
judge that the several rights of divers
parties to the same office or franchise may
properly be determined on one information,
the court or judge may give leave to join
all such persons in the same information in
order to try their respective rights to such
office or franchise.
Art. 4.345. When the information is filed, as

hereinbefore provided, the clerk shall issue
citations in like form as in civil suits, com-
manding the defendant to appear at the re-
turn term of said court to answer the relator

in an information in the nature of a quo
warranto. If the information is filed in va-

cation the citation shall be returnable on the
first day of the next succeeding term; if in

term time, it may be made returnable on any
day of the same term, not less than five days
after the date of the Avrit, as shall be di-

rected by the court.

Art. 434G. Every person or corporation who
shall be cited as hereinbefore provided
shall be entitled to all the rights in the trial

and investigation of the matters alleged
against him, as in cases of trial of civil

causes in tliis State; and in cases of appeal,
to which either party shall be entitled, the
said court shall give preference to such case
and hear and determine tlie same at the
earliest day practical)le; and all such ap-
peals shall be prosecuted to the term of the
court in session, or tlie first term to be held,

if not in session, after judgment has been
rendered in the district court.

Art. 4347. In case any person or corpora-
tion against whom any such proceeding is

filed shall be adjudged guilty, as charged in

the information, the court shall give judg-
ment of ouster against such person or cor-

poration from the office or franchise, and
may fine such person or corporation for
usurping, intruding into or unlawfully hold-
ing and executing such oflice or franchise,
and shall also give judgment in favor of the
relator for costs of the prosecution.
Art. 4348. The remedy and mode of pro-

cedure hereby prescribed shall be construed
to be cumulative of any now existing.

TITLK CIV. TAXATION.

Ch. 2. Of the property subject to taxation and the
mode of rendering the same.

9. Taxation of corporations.

CHAPTER II

Of the Property Subject to Taxation and
the Mode of Rendering the Same.

Art. 5061. Ail property to be taxed.
5003. Personal property, what.
5066. AA'hen to be rendered.
5067. How to be rendered.

Art. 5061. All property, real, personal or
mixed, except such as may be bereinafter
expressljr exempted, is subject to taxation,
and the same shall be rendered and listed

as herein prescribed.

See Const., art. 8.

Art. .5063. Personal property shall, for the
purposes of taxation, be constmied to in-

clude * * * all stock in turnpikes, rail-

roads, canals and other corporations (except
national lianks) out of the State, owned by
inhabitants of this State; all personal estate
of moneyed corporations, whether the
owners thereof reside in or out of this State,
* * * all shares in any bank organized or
that may be organized imder the law of the
United States; all improvements made by
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persons upon lands held by them, the title to
which is still vested in the Stite of Texas,
or in any railroad company, or which have
been exempted from taxation for the benefit
of any railroad company or any other cor-
porations, or any other corporation whose
property is not subject to the same mode and
nile of taxation as other property.
Art. oOGl). xi.ll property shall be listed for

taxation between January first, and June
first of each year, when required by the
assessor, with reference to the quantity held
or owned on the first day of January "in the
year for which the property is required to be
listed or rendered. Any property purchased
or acquired on the first day of Januaiy shall
be listed by or for the person purchasing or
acquiring' it.

Art. 50G7. All property shall be listed or
/endered in the manner following:

1. Every person of full age and sound mind,
being a resident of this ^>tato. shall list all

of his real estate, moueys, credits, bonds or
stock of joint-stock or other companies
(when the property of such companj' is not
assessed in this State), moneys loaned or in-

vested, annuities, franchises, roj'alties, and
all other property.*********

7. The property of corporations whose
assets are in the bauds of receivers, by such
receivers.

8. The property of a body politic or cor-

porate, by the president or proper agent or
officer thereof.

CHAPTER IX.

Taxation of Corporations.

Art. 52431. Franchise tax on corporations.
5243J. Secretary of State to notify corpora-

tions.

Art. 524.3i. [As amended by L. 1807, ch.

120.] Each and every private domestic
corporation heretofore chartered under tlie

laws of tills State sliall pay to t]ie secretary
of State an annual franchise tax of ten dol-

lars on or before the first day of May of
each year; and every such cori)oratioii which
sliall be hereafter cliartered under the laws
of this State shall also pay to the secretary
of State an annual franchise tax of ten dol-
lars, the tax for the first year to bo paid at
tlie time sucli cliartcr is filed, and tire sec-

retary of State shall not be required or per-
mitted to file sucli charter until sucli tax is

paid, and each succeeding tax sliall be paid
on or before the first day of May of each
year thereafter; Provided, Tliat any such
corporation having an authorized capital
stock of over fifty thousand dollars, and less
than a hundred thousand dollars, shall pay
an annual franchise tax of twenty dollars;
and every sucli corporation having an autluu'-

ized capital stock of one hundred tliousand
dellars and less than two hundred thousand
dollars, shall pay an annual franchise tax of

119

thirty dollars; and every such corporation
having an authorized capital stock of two
hundred thousand dollars or more shall pay
an annual franchise tax of fifty dollars.
Each and ever?- foreign conwration hereto-
fore authorized to do business in this St'ite
under the laws of this State shall, on or be-
fore the first day of May of each year, and
each and every such corporation wiiich snail
hereafter be so authorized to do business in
this State, shall, at the time so authorized,
and on or before the first day of May of
eacli year tliere:ifter, jiay to the secretary
of State the following franchise tax: Every
such corporation having an authorized capi-
tal stock of twenty-five thousand dollars or
less, an annual franchise tax of twenty-five
dollars; eveiy such corporation having an
authorized capital stock of more than
twenty-five thousand dollars and not ex-
ceeding one hundred thousand dollars, an
annual franchise tax of one hundred dollars;
every such corjioration having an autlnn-ized
capital stock of over one hundred thousand
dollars, an annual franchise tax of one hun-
dred dollars, and in addition thereto an an-
nual franchise tax of one dollar for every
ten thousand dollars of authorized capital
stock over and above one hundnvl thousand
dollars and not exceeding one million dol-
lars; and if such authorized capital stock
exceeds one million dollars, then such cor-
poration shall pay a still further addifonal
tax of one dollar for eveiy one liundred
thousand dollars over and above one million
dollars. Any corporation, either domestic or
foreign. Avhich shall fail to pay the tax pro-
vided for in this article at the" time specified
therein, shall, because of such failure, for-
feit its right to do business in 'this State,
which forfeiture shall be consummated,
without judicial ascertainment. l\v tlie sec-
retary of State entering upon the margin of
tlio ledger kept in liis office relating to such
corporations, the word. " forfeited." i:iving
the date of such forfeiture, and any corpora-
tion whose right to do business may be thus
forfeitetl shall be denied the riglit to sue
or defend in any of the courts of this State,
and in any suit against such conioration on
a cause of action arising before such for-
feiture, no atfirniative relief may be granted
to sm-h (lefiMidant corporation, unless its
right to do business is revived as provided
in Art. 524;ij of this act. All transportation
companies now paying an annual income
tax: on their gross receipts in this State shall
be exempted from the franchise tax above
imposed.

See Const., art. 8.

Art. .')243j. (AS amended by L. 1897. ch.
V2(\) The secretaiy of State "shall on or be-
fore the first day of March of each year,
notify all private domestic and foreiffu cor-
Iiorations subject to a franchise tax by any
law of tliis State, by mailing to thepost-
ortice named as the principal place of busi-
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ness of such corporation in its articles of
incorporation, or to any other place of busi-
ness of such corporation, addressed in its

corporate name, written or printed notice
that such tax will be due at a date named
therein, a record of the date of which mail-
ing must be kept by said officer, and which
mailing of such notice and the said record
thereof shall constitute legal and sufficient
notice for all the purposes of this act; and
in thirty days after the first day of May of
each year, said officer shall publish for ten
consecutive days in some daily newspaper
published in this State, a list of the cor-
porations whose right to do business in this
State has been forfeited for non-compliance
with this act; Provided, That any coii:)ora,-

tion which shall within six months after
such publication pay the tax and ($5) five
dollars additional thereto, for each month or
fractional part of a month w-hich shall elapse
after such forfeiture, shall be relieved from
the forfeiture of its rights to do business by
reason of such failure, and when such tax
and the said penalty are fully paid to the
secretary of State, it shall be the duty of
said officer to revive and reinstate said right
to do business by erasing or cancelling the
word " Forfeited " from his ledger, and sub-
stituting therefor the word " Revived," giv-
ing the date of such revival; Provided,
further. That this chapter shall not be con-
strued to repeal any law prescribing fees to
be collected by the secretary of State.

TITLE CVIir TRUSTS — «^ONSPIRACIES
AGAI>ST TRADE.

Art. 5.'513. Definition of " trusts."
5314. Forfeiture of cliarter of corporation,

when.
5315. Duties of attorney-general in relation

thereto.
5316. Foreign corporations.
5317. Quo warranto proceedings, etc.
5318. Penalty for violation of this title.

5319. Contracts, void, when.
5.320. Law cumulative.
5.321. Does not apply to agricultural products.
5321a. Compulsory process.

Art. .5313. A trust is a combination of
capital, skill, or acts by two or more persons,
firms, coi-porations or associations of per-
sons, or either two or more of them for
either, any or all of the following purposes:

1. To create or carry out restrictions in

trade or commerce or aids to commerce, or to
create or carry out restrictions in the full

and free pursuit of any business authorized
or permitted by the laws of this State.

2. To increase or reduce the price of mer-
chandise, produce or commodities.

3. To prevent competition in manufacture,
making, transportation, sale or purchase of
merchandise, ]iroduce or commodities, or to

prevent competition in aids to commerce.
4. To fix at any standard or figure,

whereby its price to the public shall be in

any manner controlled or established, any
article or commodity of merchandise,
produce or commerce intended for sale, use
or consumption in this State.

5. To make or enter into or execute or
carry out any contract, obligation or agree-
ment of any kind or description by which
they shall bind or have bound themselves not
to sell, dispose of or transport any article or
commodity, or article of trade, use, mer-
chandise, commerce or consumption below
a common standard figure, or by which they
shall agree in any manner to keep the price
of such article, commodity or transportation
at a fixed or graded figure, or by which they
shall in any manner establish or settle the
price of any article or commodity or trans-
portation between them or themselves and
others to preclude a free and unrestricted
competition among themselves or others in
the sale or transportation of any such arti-
cle or commodity, or by which they shall
agree to pool, combine or unite any interest
they may have in connection with the sale
or transportation of any such article or
commodity that its price might in any man-
ner be affected.

See Penal Code, arts. 976 et seq.

Art. 5314. Any corporation holding a char-
ter under the laws of tlie State of Texas
which shall violate any of the provisions of
this chapter shall thereby forfeit its charter
and franchise, and its corporate existence
shall cease and determine.
Art. 5315. For a violation of any of the

provisions of this chapter by any corpora-
tion mentioned herein, it shall be the duty
of the attorney-general or district or county
attorney, or either of them, upon his own
motion, and without leave or order of any
court or judge, to institute sifit or quo war-
ranto proceedings in Travis county, at Aus-
tin, or at the county seat of any county in

the State, where such corporation exists,

does business or may have a domicile, for
the forfeiture of its charter rights and fran-
chise, and the dissolution of its coi-porate

existence.
Art. 5316. Every foreign corporation vio-

lating any of the provisions of this chapter
is hereby denied the right and prohibited
from doing any business within this State,

and it shall be the duty of the attorney-gen-
eral to enforce this provision by injunction
or other proper proceedings in the district

court of Travis county, in the name of the
State of Texas.
Art. 5317. The provisions of chapter 48.

general laws of this State, approved July 9,

1879, to prescribe the remedy and regulate
the proceedings by quo warranto, etc.. shall,

except in so far as they may confiict here-
with, govern and control the proceedings
when instituted to forfeit any charter under
this chapter.

(Note.— The act of 1879, referred to in the pre-
ceding article, is title XCIII.)

Art. 5318. Each and every firm, person,
corporation or association of persons who
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shall in any manner violate any of the pro-
visions of this chapter shall for each and
•every day that such violation shall bo per-

mitted or continued forfeit and pay the sum
of fifty dollars, which may be recovered in

the name of the State of Texas in any
county where the offense is committed, or
where either of the offenders reside, or in

Travis county, and it sliall be the duty of
the attorney-general or the district or county
attorney to prosecute for and recover the
same.

Art. 5319. Any contract or agreement in

violation of the provisions of this act shall

be absolutely void and not enforceable either
In law or equity.
Art. 5320. The provisions hereof shall be

held cumulative of each other and of all

other laws in any way affecting them now
in force in this State; Provided, This chap-
ter shall not be held to apply to live stock
and agricultural products in the hands of
the producer or raiser, nor shall it be under-
stood or construed to prevent the organiza-

tion of laborers for the purpose of main-
taining any standard of wages.

Art. 5321. Nothing in this chapter shall be
held or construed to affect or destroy any
riglits wliich may have accrued, or to affect

the right of the State to recover penalties,

or to affect tlie riglit of the State to forfeit

charters of domestic corporations and pro-

hibit foreign corporations from doing busi-
ness in this State, or affect the right of the
State to maintain prosecutions for violations
thereof, under any law of this State relating

to trusts, for acts heretofore done.
Art. 5321a. Any court, officer or tribunal

having jurisdiction of the offense defined in

this chapter, or any district or county attor-

ney or grand jury may subpoena persons and
compel their attendance as witnesses to tes-

tify as to the violation of any of the pro-
visions of the foregoing articles. Any per-
son so summoned and examined shall not be
liable to prosecution for any violation of said
articles about which he may testify fully

and without reservation.

THE PENAL CODE.

TITLE I. GENKRAL PROTISIONS RELATING
TO THE AVHOLE CODE.

CHAPTER II.

Definitions.

Art. 24. " Person " inchides the State or any cor-
poration.

Art. 24. Whenever any property or inter-
est is intended to be protected by a pro-
vision of the penal law, and the general
term " person." or any other general term,
is used to designate the party whose prop-
erty it is intended to protect, the provision
of such penal law, and the protection thereby
given shall extend to the property of the
State, and of all public or private corpora-
tions.

TITLE XVIir. MISCELL.^^NEOUS OFFENSES.

CHAPTER VII.

Trust Conspiracies against Trade.

Art. 976. Defines " trusts."
977. Corporations to forfeit charter for viola-

tion of this law.
978. Duty of attorney-general, etc.
979. Foreign corporations violating this act

forbidden to do business.
980. Quo warranto proceedings.
981. Conspiracy against tr;ido.

982. Requisites of indictment.
983. Requisites of proof.
984. Persons out of the State liable to Indict-

ment.
985. Associations violating this act to forfeit

fifty dollars a day, recoverable on suit.

986. Contracts or agreements In violation
hereof void.

987. The provisions hereof cumulative.
988. Exempts live stock and agricultural

products In hands of producers.

Art. 9SSa. Penalty for combining.
988b. Requisites for indictment.
988c. Requisites of proof.
988d. Non-residents of the State liable.

Art. 976. A trust is a combination of cap-
ital, skill or acts by two or more persons,
firms, corporation or associations or per-
sons, or of either two or more of them for
either, any or jill of the following purposes:

1. To create or carry out restrictions in

trade.
2. To limit or reduce the production, or in-

crease or reduce the price of merchandise
or commodities.

3. To prevent competition in manufacture,
making, transportation, sale or purchase of
merchandise, produce or commodities.

4. To fix at any standard or figure,
whereby its price to tlie public sliall be in
any manner controlled or established, any
article or commodity of merchandise, prod-
uce or conuuerce intended for sale, use or
consumption in this State.

5. To make or enter into, or execute or
carry out any contract, obligation or agree-
ment of any kind or description by which
they shall bind or h.ave bound tliemselves
not to sell, dispose of or transport any arti-
cle or commodity or article of trade, use,
merchandise, commeive or consumption be-
low a common standard figure, or by which
tliey sliall agree in any manner to keep
tlie price of such article, commodity or trans-
portation at a fixed or graduated figure, or
by wliich they sliall in any manner estab-
lish or settle the price of any article or
commodity or transportation between them
or themselves and others to preclude a free
and unrestricted competition among them-
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selves or others in the same or transporta-

tion of any such article or commodity, or by
which they shall agree to pool, combine or

unite any interest they may have in connec-
tion with the sale or transportation of any
such article or commodity that its price

might in any manner be affected.

See R. S., arts. 5313 et seq.

Art. 977. Any corporation holding a char-
ter under the laws of the State of Texas
which shall violate any of the provisions of

this law shall thereby forfeit its charter and
franchise, and its corporate existence shall

cease and determine.
Art 978. For a violation of any of the

provisions of this law by any corporation
mentioned herein it shall be the duty of the
attorney-general or district or county at-

torney, or either of them, upon his own mo-
tion, and without lease or order of any
court or judge, to institute suit or quo
warranto proceedings in Travis county, at

Austin, or at the county seat of any county
in the State, where such coii)oration exists,

does business or may have a domicile, for

the forfeiture of its charter rights and fran-

chises, and the dissolution of iis corporate
existence.
Art. 979. Every foreign corporation vio-

lating any of the provisions of this act is

hereby denied the right and prohibited from
doing any business within this State, and it

shah be the duty of the attorney-general to

enforce this provision by injunction or oth^r
proper proceedings in the district court of

Travis county, in the name of the State of

Texas.
Art. 980. The provisions of chapter forty-

eight, general laws of this State, approved
July 9, 1879, to prescribe the remedy and
regulate the proceedings by quo. wari-anto,

etc.. shall, except in so far as they may con-
flict herewith, govern and control tlie pro-
ceedings when instituted to forfeit any
charter under this law.
Art. 981. Any violation of either or all the

provisions of tliis law shall be and is hereby
declared a conspiracy against trade, and
any person who may be or who may become
engaged in any such conspiracy or talvc part
therein, or aid or advise in its commission,
or who sliall, as principal, manager, direc-

tor, agent, servant, or employe, or in any
other capacity, knowingly carry out any of
the stipulations, purposes, prices, rates, or
orders thereunder or in pursuance thereof,
shall be punished by a fine not less than
fifty dollars nor more than five thousand
dollars, and by imprisonment in the peniten-
tiaiy not less tliau one nor more than ten
years, or by either sucli fine or imprison-
ment. Each day during a violation of this

provision shall constitute a separate offense.

Art. 982. In an indictment for an offense
named in tliis act it Is sufficient to state
t.l\e puiT)oses or effects of tlie trust or com-
bination, and that the accused was a mem-

ber of, acted with or in pursuance of it,

without giving its name or description, or

how, when or where it was created.

Art. 983. In prosecutions under this ax:t

it shall be sulficient to prove that a trust or
combination as defined herein exists, and
that the defendant belonged to it or acted
for or in connection with it, without proving
all the members belonging to it, or proving
or producing any article of agreement or
any written instrument on which it may
have been based, or that it was evidenced
by any written instrument at all. The
character of the trust or combination alleged
may be established by proof of its general
reputation as such.
Art. 984. Persons out of the State may

commit and be liable to indictment and
conviction for committing any of the offenses
enumerated in this chapter which do not in

their commission necessarily require a per-

sonal presence in this State, the object being
to reach and punish all persons offending
against its provisions, whether within or
without the State.

Art. 9S5. Each and every firm, person,
coi-poration or association of persons, who
shall in any manner violate any of the pro-
visions of this law shall, for each and every
day that such violation shall be committed
or continued, forfeit and pay the sum of
fifty dollars, which may be recovered in the
name of the State of Texas in any county
wliere the offense is committed or where
either of the offenders reside, or in Travis
county, and it shall be the duty of the attor-
ney general or the district or the county at-
torney to prosecute and recover the same.
Art. 986. Any contract or agreement in

violation of the provisions of this law shall
be absolutely void and not enforceable
either in law or equity.
Art. 987. The provisions hereof shall be

held cumulative of each other and of all
other laws in any way affecting them now
in force in this State.
Art. 988. The provisions of this law shall

not apply to agricultural products or live
stoclc while in the hands of the producer or
raiser.

(Note.— Articles 988a, 988b. 988c and 988d. com-
prising the penal sections of the act of 1895, p.
112. appear to be cumulative of the preceding^
articles of this chapter.)

Art. 988a. If any person shall be or may
become engaged in any combination of capi-
tal, skill or acts by two or more persons,
firms, corporations or associations of per-
sons, or of either two or more of them, for
either, any or all of the following purposes:

1. To create or carry out restrictions in
trade or commerce or aids to commerce, or
to create or carry out restrictions in the full

and free pursuit of any business authorized
or permitted by the laws of this State.

2. To increase or reduce the price of mer-
chandise, produce or commodities.
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3. To prevent competition in manufacture,
making, transportation, sale or purchase of
mercliaudise, produce or commodities, or to

prevent competition in aids to commerce.
4. To fix at any standard or figure

wiiereby its price to the public shall be in

any manner controlled or established any
article or commodity of merchandise,
produce or commerce intended for sale, use
or consumption in this State.

5. To make or enter into or execute or
carry out any contract, obligation or agree-
ment of any kind or description, by which
they shall bind or have bound themselves
not to sell, dispose of, or transport any arti-

cle or commodity, or article of trade, use,

merchandise, commerce or consumption, be-

low a common standard figure, or by which
they shall agree in any manner to keep Ihe

price of such article, commodity or transpor-
tation at a fixed or graduated figure, or by
which they shall in any manner establish or

settle the price of any article or commodity
or transportation between them and them-
selves and others to prevent a free and un-
restricted competition among themselves
and others in the sale or transportation of

any such article or commodity, or by wliich

they shall agree to pool, combine or unite

any interest they may have in connection
with the sale or transportation of any such
article or commodity that its prices may in

any manner be affected, or aid or advise in

the creation or carrying out of any such
combination, or who shall as principal, man-
ager, director, agent, servant or employe, or
in any other capacity, knowingly carry out
any of the stipulations, purposes, prices,

rates, directions, conditions or orders of such
combinations, shall be punished by fine of

not less than fifty nor more than five thou-
sand dollars, and by imprisonment in the
penitentiary not less than one nor more than
ten years, or by either such fine or impris-
onment. Each day during a violation of this

provision shall constitute a separate offense.

Art. 0S8b. In any indictment for an of-

fense named in this law it is sutticient to

state the effects or purposes of the trust or

combination, and that the accused was n
member of, acted with or in pursuance of it,

without giving its name or description, or

how, when or where it was created.

Art. !>88c. In prosecutions under this law
it shall be sutticient to prove that a. ti-ust

or combination as defined herein exists and
that the defendant belonged to it or acted
tor or in connection Avith it, without proving
all the members belonging to it or pro\aug

or producing any article of agreement or

any written insti-ument on which it may
have been based, or that it was evidenced by
any written instrument at all. The char-

acter of the trust or combination alleged may
be established by proof of its general rep-

utation as such.

Art. OSSd. I'ersons out of the State may
commit and be liable to indictment and con-

viction for committing any of the offenses

enumerated in this act, which do not in their

commission necessai'ily require a personal

presence in this State, the object being to

reach and punish all persons offending

against its provisions, whether within or

without the State.
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constitutio:n of utah- 1895.

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE I.

Declaration of Hights.

Sec. 18. Laws impairing obligation of contracts
prohibited.

22. Private property not to be taken without
compensation.

23. Grants of Irrevocable franchises prohib-

ited.

ARTICLE VI.

Legislative Department.

Sec. 26. Special laws prohibited in certain cases.

27. Indebtedness of corporations to the State
or to municipalities not to be released.

29. Certain powers must not be delegated.

81. State must not lend credit or subscribe

to stock or bonds of corporations.

ARTICLE X.

Education.

Sec. 8. Unclaimed shares and dividends go to pub-
lic school fund.

ARTICLE XII.

Corporations.

Sec. 1. Corporations, how formed.
2. Existing charters; corporations must file

acceptance of Constitution.

8. Franchise must not be extended.
4. " Corporation " defined.

6. Limitations on Issue of stock.

6. Foreign corporations.

7. Limitations on lease or alienation of fran-

chise.

8. Street railroads not to be constructed

without the consent of authorities.

9. Corporations must have known places of

business and agents for process.

10. Corporations limited.

11. Property of corporations subject to emi-

nent domain.

12. Common carriers.

18. Railroads not to consolidate with com-
peting lines.

14. Rolling stock personal property.

1(5. Legislature may regulate transportation

charges, etc.

120

Sec. 16. Corporations must not bring armed men
Into the State.

17. Corporation officers restricted from hold-
ing municipal office.

18. Stockholders of banks, liability of.

19. Blacklisting prohibited.

20. Trusts and combinations prohibited.

ARTICLE Xm.
Revenue and Taxation.

Sec. 2. All property taxed except; corporate
stock not taxed when corporate property
taxed.

8. Taxation to be Just and uniform; certain
corporations not to be taxed separately.

10. All property liable to taxation.

ARTICLE XVI.

Labor.

Sec. 1. Rights of labor to be protected.

2. Board of labor conciliation.

3. Legislature shall prohibit.

4. Blacklisting prohibited.

6. Rights of recovery for injuries shall not

be restricted.

6. Legislature shall pass laws for health and
safety of employes.

7. Provisions of this article to be enforced.

ARTICLE I.

Declaration of Rights.

§ 18. No * * law impairing the obli-

gation of contracts shall Vie passed.

See art. VI, § 26; art. XII, J 15. Corporation
may contract. S 322, subd. 1.

§ 22. Private property shall not be taken
or damaged for public use without just
compensation.

See art. XII, { 11.

§ 23. No law shall be passed granting
Irrevocably any franchise, privilege or im-
munity.

See art. XII, J 3.
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ARTICLE VI.

Legislative Department.

§ 26. The legislature is prohibited from

enacting any private or special laws in the

following cases:*********
16. Granting to an individual, association

or coiiwration any pi-ivilege, immunity or

franchise.***** *** **
The legislature may repeal any existing

special law i-elatlng to the foregoing sub-

divisions.

In all cases where a general law can be
applicable, no special law shall be enacted.

Nothing in this section shall be construed

to deny or restrict the power of the legisla-

ture * * * to establish and rocidate the

rates of freight, passage, toll and charges

of railroads, toll-roads, ditch, flume and
tunnel companies, incorporated under the

laws of the State or doing business therein.

See art. I, § 18; art. XII, § 1. Right to operate

a raih-oad when granted. Art. XII, § 8.

§ 27. The legislature shall have no power
to release or extinguish, in whole or in part,

the indebtedness, liability or obligation of

any corporation or person to the State, or

to any municipal corporation therein.

See art. I, § 18.

§ 29. The legislature shall not delegate to

any special commission, private corpora-

tion or association, any power to make,
supervise or interfere with any municipal
Improvement, money, property or effects,

whether held in trust or otherwise, to levy

taxes, to select a capitol site, or to perform
any mimicipal functions.

§ 31. The legislature shall not authorize

the State, or any county, city, town, town-
ship, district or other political subdivision

of the State to lend its credit or subscribe

to stock or bonds in aid of any railroad,

telegraph or other private individual or

corporate enterprise or undertaking.

ARTICLE X.

Education.

g 3 * * * ^11 unclaimed shares and
dividends of any corporation incorporated

under the laws of this State * * * shall

be and i-emaiu a perpetual fund, to be called

the State school fund, the interest of which
only, together wnth such other means as
the legislature may provide, shall be dis-

tributed among the several school districts

according to the school population residing
therein.

ARTICLE XII.

Corporations.

§ 1. Corporations may be formed under
general laws, but shall not be created by
special acts. All laws relating to corpora-

tions may be altered, amended or repealed

by the legislature, and all corporations doing
Inisiness in this State, may, as to such busi-

ness, be regulated, limited or restrained by
law.

See art. VI, § 26. Corporation, how formed.

§§ 314 et seq.

§ 2. All existing charters, franchises,

special or exclusive privileges, under which
an actual and bona tide organization shall

not ha.ve taken place, and business been

commenced in good faith, at the time of the

adoption of this Constitution, shall there-

after have no validity; and no corporation iu

existence at the time of the adoption of this

Constitution sliall have the beneflt of future

legislation without first filing in the office

of the secretary of State, an acceptance of

the provisions of this Constitution.

See § 353. Acceptance of Constitution bj- for-

eign corporation. § 351.

§ 3. The legislature shall not extend any
franchise or charter, nor remit tlie for-

feiture of any franchise or chai-ter of any
coi-poration now existing, or which shall

hereafter exist under the laws of this State.

See art. I, § 23; art. VI. § 26.

§ 4. The term " coiiDoration," as used In

this article, shall be construed to include
all associations and joint-stock companies
having any powers or privileges of coi'po-

rations not possessed by individuals or part-

nerships, and all corporations shall have
the right to sue, and shall be subject to be
sued, in all courts, in like eases as natural
persons.

" Person " Includes corporation. § ;:505.

§ 5. Corporations shall not Issue stock,

except to bona fide subscribers thereof or

their assignee, nor shall any corporation
issue any bond, or other obligation, for the
payment of money, except for money or

property i-eceived, or labor done. The stock
of coi-porations shall not be increased, ex-

cept in pursuance of general law, nor shall

any law authoi-ize the increase of stock
without the consent of the person or persons
holding the larger amount in value of the
stock, or without due notice of the proposed
increase having previously been given In

such manner as may be prescribed by law.
All fictitious increase of stock or indebted-
ness shall be void.

Stock may be paid In property. § 316.

§ 6. No coiiiorations organized outside of
this State, shall be alloAved to transact busi-
ness within the State on conditions more
favoralile than those prescribed by law to
similar corporations organized under the
laws of this State.
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§ 7. No coi-poration shall lease or alienate

any franchise, so as to relieve tlie franchise

or property held tliereunder from the lia-

bilities of the lessor, or grantor, lessee or

grantee, eoutracted or incurred in operation,

use or enjoyment of such franchise or any
of Its privileges.

§ 8. No law shall be passed granting the
right to construct and operate a. street rail-

road, telegraph, telephone or electric light

plant within an.v city or incorporated town,
without the consent of the local authorities

who have control of the street or highway
proposed to be occupied for such purposes.

See art. VI, § 26.

§ 9. No corporation shall do business In

this State, without having one or more
places of business with an authorized agent
or agents, upon whom process may be
served; nor without first filing a certified

copy of its articles of incorporation with
the secretary of State.

Summons served on agent. § 2948. Require-

ments of foreign corporations. §§ 351, 352.

[In suing in Utah on a cause of action arising

out of a sale of personalty situated in that State,

plaintiff foreign corporation was not " doing busi-

ness " In the State, within Const., art. XII, § 9,

so as to be required to file a certified copy of Its

articles. Live Stock Commission Co. v. Range
Valley Cattle Co., 50 Pac. Rep. 630.]

§ 10. No corporation shall engage in any
business other than that expressly author-
ized iu its charter, or articles of incorpora-
tion.

§ 11. The exercise of the right of eminent
domain shall never be so abridged or con-
strued, as to prevent tlie legislature from
taking tiie property and francliises of in-

corporated companies, and subjecting tliem
to public use the same as the property of
individuals.

See art. I, § 22.

8 12. All railroad and other transportation
companies are declared to be common car-

riers, and subject to legislative control; and
such companies shall receive and transport
each other's passengers and freight, witliout
discrimination or uunecessai'y delay.

Legislature may regulate charges, etc. Art. XII,

§ 15.

§ 13. No railroad corporation shall con-

solidate its stock. prop<M-ty or franchises

^•itli any otlier i-ailroad corporation owning
a competing line.

Ccmblnntlons pmbibltod. Art. XII, § 20. Trusts

prohibited. §§ 1752 et seq.

§ 14. Tiie rolling stock, and other movable
property Ix'longing to any railroad company

or corporation in this State, shall be con-

sidered personal property, and sliall be liable

to taxation aiid to execution and sale, in

the same manner as the personal property

of individuals, and sucli property shall not

be exempted from execution and sale.

. Stock personal property. § 330.

§ 15. The legislature shall pass laws estab-

lishing reasonable maximum rates of

charges for the transportation of passen-

gers and freight, for correcting abuses, and
preventing discrimination and extortion in

rates of freight and passenger tariff's by the
dift'erent railroads, and other common car-

riers in the State, and sliall enforce such
laws by adequate penalties.

See art. I, § 18. Railroads subject to legislative

control. Art. XII, § 12.

§ 10. No corporation or association shall

bring any ai-med person or bodies of men
into this State for the preservation of the
peace, or tlie suppression of domestic trou-

bles without authority of law.

§ 17. No officer, employe, attorney or agent
of any corporation, comjiauy or association
doing business under, or l>y virtue of any
municipal charter or franchise, shall be
eligible to or permitted to lu)ld any munici-
pal otfict». in the municipality granting such
charter or franchise.

S 18. The stockholders in every corpora-
tion, and joint-stock association for banking
purposes, in addition to the amount of capi-
tal stoclv sul)seribed and fully paid by them,
shall be individually responsil)le for an addi-
tional amount, equal to tlie amount of their
stock in sucli cor]ioratii>u, for all its debts
and liabilities of every kind.

Liability of stockholders. § 331.

§ 19. Every person iu this State shall be
free to obtain employment whenever possi-
ble, and any person, corporation, or agent,
servant or employe thereof, maliciously in-

terfering or hindering in any way. any per-
son from obtaining, or enjoying employment
alr(»ady obtained, from any otlier corpora-
tion or iH>rson. sliall l>e deemed guilty of a
crime. The legislature sliall provide by law
for the enforcement of this section.

See art. XVI, § 4.

§ 1340, 1341.

Blacklisting prohibited.

§ 20. Any combination by individuals, cor-
porations, or associations, liaving for its

ioliject or etVect tlie controlling of the price
of any products of tlie soil, or of any article
of manufacture or commerce, or the cost
of excliange or transportation, is prohibited,
and hereby declared unlawful, and against
public policy. T\\e legislature shall pass
laws for tli(^ (Miforcement of this section by
adequate piMialties. and in case of incorpo-
rated coiiipanies, if necessary for that pur-
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Taxation; labor— Const., Art. xiii, §§ 2, 3, 10; Art. xvi, §§ 1-7.

pose, it may declare a forfeiture of their
franchise.

Railroads not to consolidate. Art. XII, § 13.

Trusts prohibited. §§ 1752 et seq.

ARTICLE XIII.

Revenue and Taxation.

§ 2. All property in the State, not exempt
under the laws of tlie United States, or
under this Constitution, shall be taxed in
proportion to its value, to be ascertained as
provided by law. The word property, as
used in this aiiucle, is hereby declared to
Include moneys, credits, bonds, stocks, fran-
chises and all matters and things (real, per-
sonal and mixed) capable of private owner-
ship; but this shall not be so construed as
to authorize the taxation of the stocks of
any company or corporation, when the prop-
erty of such company or corpoi'ation repre-
sented by such stocks, has been taxed. * * *

See § 2501.

§ 3. The legislature shall provide by law
a uniform and equal rate of assessment and
taxation on all property in the State, ac-
cording to its value in money, and shall pre-
scribe by general law such regulations as
shall secure a just valuation for taxation of
all property; so that every person and cor-
poration shall pay a tax in proportion to
the value of his, her or its pi'operty. * * *

Ditches, canals, and flumes owned and used
by individuals or corporations for irrigating
lands owned by such individuals or coi-pora-
tions, or the individual members thereof,
shall not be separately taxed so long as they
shall not be owned, and used exclusively
for such purpose.

§ 10. All coi-porations or persons in this
State, or doing business herein, shall be
subject to taxation for State, county, school,
municipal or other purposes, on the real and
personal property owned or used by them
within the territorial limits of the authority
levying the tax.

See Const., art. XIII.

ARTICLE XVI.

Labor.

§ 1. The rights of labor shall have just
protection througli laws calculated to pro-

mote the industrial welfare of the State.

See §§ 1324-1347.

§ 2. The legislature shall provide by law,
for a board of labor, conciliation and arbitra-

tion which shall fairly represent the interests

of both capital and labor. The board shall

perform duties, and receive compensation as
prescribed by laAv.

§ 3. The legislature sliall prohibit:

1. The employment of women, or of
children under tlie age of fourteen years, in
underground mines.

2. The contracting of convict labor.

3. The labor of convicts outside prison
grounds, except on public works under the
direct control of the State.

4. The political and commercial control of
employes.

See art. I, | 18, and cross-references and §§ 1324-

1835.

§ 4. The exchange of blacklists by railroad
companies, or other corporations, associa-
tions or persons is prohibited.

See art. XII, J 19, and cross-references.

§ 5. The right of action to recover damages
for injuries resulting in death, shall never be
abrogated, and the amount recoverable shall

not be subject to any statutoi-y limitation.

§ 6. * * * The legislature shall pass
laws to provide for the health and safety of
employes in factories, smelters and mines.

See §S 1336-39.

§ 7. The legislature, by appropriate legis-

lation, shall provide for the enforcement of
the provisions of this article.
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Incorporation; articles of agreement— K. S., §§ 314, 315.

REVISED STATUTES OF UTAH-- 1898.

TITLE XI.

Corporations.

Ch. 1. General Incorporation.

2. Assessments.

CHAPTER I.

Greneral Incorporation.

See. 314. Purpose. Incorporators.

815. Articles of agreement. Contents.

316. Oath of agreement. Subscriptions paid

In property.

317. Oath of office.

318. Agreement to be recorded.

319. Clerk's certificate. Certificate of Incor-

poration.

320. Certified copies as evidence.

321. Xon-use of franchise.

322. Powers enumerated.
323. AVlnding up affairs.

324. Powers exercised by board of directors.

325. Duration of directors' authority.

326. Failure to hold regular election.

327. Removal of officers.

328. Correct books to be kept.

329. Id. Access thereto by stockholders.

330. Stock. Transfer.

331. Liability of stockholders for corporate

debts.

332. Mode of subscriptions.

833. Lien for unpaid subscriptions.

S34. Stockholders' meetings, how called.

335. Id. Voting.

336. Id. Stock representation.

337. Majority of stock, what constitutes.

338. What permissible.

339. Id.; bow made.
340. What permissible; how made.
341. Resulting rights and duties.

351. Foreign corporations must file articles:

other duties.

352. Penalties.

353. Rights and duties continued.

§ 314. Private corporations may be formed
In the manner prescribed in this title, for
any purpose for which individuals ini\v law-
fully associate. The number of incovponi-
tors shall not be less than Ave. at least one
of whom must be a resident of tliis .'^tate.

At least one-third of directors must be residents.

S 324. Term " corporation " Includes what.
Const., art. XII, § 4.

[Courts will hold to strict account all those who
engage In the business of creating corporations

that are insolvent from their inception. Hender-
son V. Turngren, 9 Utah, 432; s. c, 35 Pac. Rep.
405.

It seems that a corporation cannot be held liable

for anything done by promoters before Its exist-

ence. Long V. Bank, 8 Utah, 104.

A corporation organized under United States

laws and doing business In the territory of Utah
is a domestic corporation of Utah. Losee v. Mc-
Carty, 5 Utah, 628.]

Corporations for Pecuniary Profit.

§ 315. The incorporators shall enter into

an agreement in writing, signed by each of
them and by at least three of their num-
ber acknowledged before the county clerk
or any notary public of the county in which
they have established, or intend to establish,

their principal place of l)usiness, stating:

1. The name of the corporation.

2. The precinct or city where It Is or-

ganized.
3. The names of the incorporators and

their places of residence.
4. The time of its duration, which shall

not in any case be less than three nor more
than fifty years.

5. The pursuit or business agreed upon,
specifying it in general terms.

G. The place of its general business.

7. The amount of stock each party has
subscribed.

8. The amount of each share, and the limit

of capital stock agreed upon.
9. The number and kind of officers, their

qualifications and term of office, and the
time and manner of their election, removal,
and resignation, with the names of the offi-

cers to serve until the first general election;

Provided, That in no ca."e shall the number
of directors be less than three nor more than
twenty-five.

10. How many of tlie entire lK)ard of di-

rectors shall be necessaiy to form a quorum
aud be authorized to transact the business
and exercise the corporate powers of the
coriwration; Provided. That a quonuu shall

not be less than one-fourth of the entire

number.
11. Whether or not the private property

of the stockholdei*s shall be liable for its

oi>ligation8.

12. Such additional clauses as the Incor-

poratoi'S deem necessary for conducting the
business of the coriwration and for Its fu-

ture safety and welfare.

Corporations limited to business expressly au-

thorized. Const., art. XII, { 10.

[Where defendant denies plaintiff's corporate ex-

istence, the burden of proving such existence la

on plaintiff. Dry Goods Co. v. Box, 45 Pac. Rep.

629.

Subscriber to stock of defectively organized

corporation estopped to deny validity of Its or-
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gaulzation, wlieu. Clny Co. v. harvey, 9 Utah,

497.

A corporation de facto will not be permittert. as

to persons who have in good faith dealt with It

as a corporation, to deny its corporate existence.

Liter V. Mining Co., 7 Utah, 487.

Where defendant denies plaintiff's corporate ex-

istence, the burden of proving such existence is

on plaintiff. Dry Goods Co. v. Box, 45 I'ac. Rep.

629.

Articles of incorporation under the general law,

with provisions defining their effect, constitute

the charter of a corporation. Northern Point, etc.,

Co. V. Utah & S. L. Canal Co., 52 Pac. Rep. 168.]

§ 316. To tlie agreement prepared iu ac-

cordance witli ttie provisions of the preced-

ing section, there shall be added the oath

or affirmation of tliree or more of the incor-

porators taken before any officer duly au-

thorized to administer an oath, to the efl'ect

that they have commenced, or it is bona

fide their intention to commence and carry

on, the business mentioned in the agreement.

'and that the atfiants verily believe that each

party to the agreement ha.s paid or is able

to and will pay the amount of the stock sub-

scribed for by him: Provided, That said ac-

knowledgment shall not be made until at

least ten per cent, of the stock subscribed

by each stockholder and not less than ten

per cent of the capital stock of the cori^ora-

tion has been paid in; Provided further,

That where subscriptions to the capital stock

of any coii^oration formed under the pro-

visions of this chapter shall consist, in whole

or iu part, of property necessary to the pur-

suit agreed upon, there must appear in the

articles of incorporation a description of the

property so taken with a statement of the

fair cash value thereof, which statement,

except in the case of corporations organized

for mining or irrigating purposes, shall be

supplemented by the aflidavits of three per-

sons, to the effect that they are acquainted

with said property, and that it is reasonably

worth the amount iu cash for which it was
accepted by the corporation; and the owners
of such pi-operty shall be deemed to have
subscrilied such amount to the capital stock

of such corporation as will represent the

fair estimated cash value of so much of such

property, or of such interest therein, as they

may have conveyed to such corporation by
deed actually executed and delivered.

Stock not to be issued except for value. Const.,

art. XII, § 5.

[Where property taken In payment for stock 1b

worthless, the holders will be liable as on un-

paid subscriptions. Hardware Co. v. Milling Co.,

45 Pac. Rep. 200.

A corporation cannot be held liable for any-

thing done by its promoters before Its existence.

Long V. Bank, 8 Utah, 104; s. c, 29 Pac. Rep. 878.

Courts will hold to strict account all those who
engage in the business of creating corporations

that are insolvent from their Inception. Hen-

derson V. Turngren, 9 Utah, 432; s. c, 35 Pac. Rep.

495.

Informalities of organization are waived by the

subscriber who makes no objection thereto, and

who pays thereafter several installments on his

stock. Ogdeu Clay Co. v. Harvey, 9 Utah, 497;

s. c, 35 Pac. Rep. 510.]

§ 317. Before the first or any other ofScers

shall enter upon the duties of their respect-

ive offices, they shall take and subscrilje an
oath of office, tiiat they will discharge the
duties of such office to the best of their

judgment, and that they will not do nor
con.sent to the doing of any matter or tiling

relating to the busiuess of the corporation

with intent to defraud any stockholder or
creditor or the public, which oaths shall be
filed in the office of the county clerk.

§ 318. The agraement, with the oath or
affirmation, shall, within ten days from its

due execution, be deposited Avith the county
clerk of the county in which the general
Inisiness is to be carried on, and shall be
by him recorded iu a l)ook to be prepared
for that puiijose and kept in his otfice.

§ 319. As soon as the agreement and oath
or affirmation and oaths of office are filed, the
county clerk shall issue, under his seal, a cer-

tificate to the effect that the agreement and
oath or affirmation and oaths of office have
been filed in his office, which certificate, to-

gether with a copy of the articles of agree-

ment aud oath or affirmation, must l)e filed

in the office of the seeretaiT of State, who
shall issue under the great seal of the State

a certificate that a copy of the articles of

agreement and oath or affirmation, contain-

ing the required statement of facts, has been
filed in his office, which shall be sufficient

to constitute the association, a body coiTO-
rate with succession as specified in the
agreement, which certificate, or a certified

copy of the same, shall be evidence of the

due incoiiioration of the coii^oration.

§ 320. It shall be the dutj- of the county
clerk and of the secretary of State, upon pay-

ment of the lawful fee therefor, to make
certified copies of coii^oration papers re-

corded or filed in their respective offices,

which copies shall be prima facie evidence
of the facts therein stated.

§ 321. Non-use for a period of two years
of a franchise acquired under the provisions

of this title shall be deemed a forfeiture of

the corporate lights, privileges, and fran-

chises.

Quo warranto proceedings. §§ 3609 et seq.

[An attempt by board of directors to grant an

agent of the company an irrevocable power of

attorney is a virtual dissolution of the corporation

and is void. Davis v. Flagstaff Mining Co., 2

Utah, 74.

A mere transfer of its property for the benefit

of Its creditors, held not a dissolution of a cor-

poration. Wyeth Hardware & Mfg. Co. v. James-

Spencer Co., 15 Utah, 110; s. c, 47 Pac. Rep. 604.]
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Powers.

§ 322. Tlie corporation in its name shall

have power
1. To nialce all contracts nooessary antl

proper to elY:^ct its purposes and conduct its

authorized business.
2. To sue and he sued.

3. To have a seal, which it may alter at
pleasure.

4. To l)uy. use, and sell, or dispose of per-

sonal property.
5. To buy, use, sell, or dispose of all such

real estate as may be necessary for its gen-

eral business, and such as sliall be necessary

for the collection of its debts, or judgments,
or decrees in its favor, and to disburse out

of profits actually earned and on hand such
dividends from time to time as the directors

may deem prudent.
C. It may malvC all such by-laws, niles, and

regulations, not inconsistent with law or

witli other corporate rights and vested priv-

ileges, as may be necessary to carry into

effect the object of the association; and such
by-laws, rules, and regulations m.ay be made
in a general meeting of the stockholders, or

by the board of directors subject to the ap-

proval of the stockholders.

Inviolability of contracts. Const., nrt. I, § 18.

Corporate powers limited to business expressly

authorized. Const., art. XII, § 10. Limitation of

actions against corporations. § 2897. Summons.
§§ 2938, 2948. Verification of pleadings. §§ 2983-

2984. Rules of pleading. § 3000. Injunction.

§ 3061. Attachment. § 3073. Receiver. §§ 3114,

3115, 3118. Execution. § 3240. Quo warranto.

§§ 3609-3626.

[A corporation has no powers except such ns

are granted by its charter or by necessary Impli-

cation. Davis V. Mining Co., 2 Utah, 75.

A contract made by the directors of a corpora-

tion not authorized by the stockholders thereof,

or by the charter, is void. Id.

A corporation Is not bound by aii uiiautliorlzed

contract made by its board of directors; sucli con-

tract can be treated as ultra vires. IMagstaff Co.

V Patrick, 2 Utah, 3(U.

In absence of fraud or mistake, a judgment
against a corporation is conclusive upon stockhold-

ers. Wilson V. Klesel, 9 Utah, 398.

It seems that a corporation cannot be' held

liable for anything done by promoters before its

existence. Long v. Bank, 8 Utali, 104.

If a trustee for a corporation is violating his

trust, any stockholder may bring action against

him, joining the corporation as a defendant, and

cause his removal, and the property held by him

Bold, and have the proceeds equltalily applied.

Fisk V. Fatten, 7 Utah, 399.

Legal capacity to sue is an ordinary incident to

a corporation, and where corporate existence Is

alleged, objections to its capacity to sue cannot

be taken by demurrer. Mfg. Co. v. Reed, 3 Utah,

506.

AVhero caption of complaint gives the title of
corporation with the addition 'a corporation
under the laws of Iowa," and the cisrporatlon was
referred to In the allegations by Its corporate
name, the averment of corporate capacity Is sutll-

clent. Saunders v. Nursery, G Utah, 431.

A corporation organized under United States
laws, and doing business In Territory of Utah,
Is a domestic corporation of I'tah, "and a writ of

Judgment Issued out of the District Court of said

Territory was rightfully served on said corpora-
tion In such district. Losee v. .McCarly, 5 Utah,
528.

^Vhere defendant denies idaintill's (-orporate ex-

istence, the burdi.-n of proving such existence is

on plaintiff. Dry Goods Co. v. Box, 45 Pac. R«;p.

629.

A resolution which directs the president and
secretary to execute company notes for money
loaned to It by stockholders confers authority to

execute notes for money loaned, the recovery of
which Is barred by the statute of Ihult-atlouB.

Leavltt V. Oxford Co., 3 Utah, 2(».

It Is not necessary to prove by the laws of

the State where organlzeii that a corporation Is

authorized to hold or transfer real estate; such
power Is determined by the laws of the govern-
ment in which It is doing business. Tarpey v.

Salt Co., 5 Utah, 494; s. c, 17 Tac. Rep. 631.

When title is traced through corporations, which
are not parties to the record and with which de-

fendant has no privity, proof of their existence

as corporations de facto by their articles of In-

corporation duly made. Is sufllcient prima facie.

Id.

A foreign corporation which engages in business

of buying and selling real estate, but takes the

title to the land In the name of the trustee, does

not forfeit Its title to such real estate or lose the

right to enforce the trust. FIsk v. I'atton, 7

Utah, 399.

No law exists In Utah affecting the right of an

insolvent corporation to prefer certain creditors;

hence it may do so. Wyeth, etc., Co. v. James,

etc., Co., 15 Utah, 110; s. c, 47 Pac. Rep. 604.

A resolution adopted at a stockholders' meet-

ing, held to be a by-law, though not adopted

with the required formalities. Ogden Clay Co.

V. Harvey, 9 Utah, 497; s. c, 35 Pac. Rep. 510.

The purpose of a corporation and the powers it

is authorized to exercise must be determined from

Its charter, not from the opinions of witnesses.

Northern I'olnt, etc., Co. v. Utah & S. L. Canal

Co., 52 I'ac. Rep. 168.

Though a corporation entered into a contract by

a wrong name, the contract will be binding.

Northern Point, etc. Co. v. Utah & S. L. Canal

Co., 52 I'ac. Rep. 108.

A corporation may ratify an unauthorized con-

tract within its powers. Northern Point, etc.,'

Co. V. Utah & S. L. Canal Co., 52 Pac. Rep. 168.

The doctrine of ultra vires will not be applied

to a corporate contract when It would defeat the

ends of Justice. Bear River V. O. Co. v. Han-
ley, 15 Utah, 506; s. c, 50 Pac. Rep. 611.]

§ 323. If the franchise of any corporation

organized under this chapter shall expire
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by limitation or by forfeiture, the coi-pora-

tion may nevertheless continue for the piu--

pose of winding up its affairs.

OflB.cers — Duties and Removal.

§ 324. The corporate powers of the corpo-
ration shall be exercised by the board of
directors, who shall be stockholders in the
company, and at least one-third of whom
shall be residents of this State. The num-
ber of directors named in the agreement of
incoii5oration as being sufhcient to fonn a
quorum for the transaction of business shall

constitute a board, and every decision of

a majority of the board so formed shall be
valid as a coiijorate act.

At least one Incorporator must be resident of

State. § 314. Fraud by directors, penalty. § 4411.

[The power of the directors is not a delegated

authority, and when the transaction of the busi-

ness of the company will be facilitated by the

appointment of one or more of the board, such
appointment may be made. Leavltt v. Oxford
S. M. Co., 3 Utah, 265; s. c, 1 Pac. Rep. 356.

In the absence of statute or by-law fixing the

times of meetings, ali directors' meetings; of

which proper notice was given, are presumed
regular, unless contrary affirmatively appears. Id.

A majority of board may bind corporation on

any matter within power of the board. Id.

Where the signers of a note place the words
" president " and " secretary " after their names,

having first signed the corporate name, it will

not be regarded as a joint note, where the in-

tent to make it such is not shown. Armstrong
V. Land & Canal Co., 14 Utah, 450; s. c, 48 Pac.

Rep. 690.

Right of director to issue treasury stock, and
validity of board of directors elected on a vote

of such stock, determined. Coyt v. Freed, 15

Utah, 426; s. c, 49 Pac. Rep. 533.

A president of a corporation, on sale of its prop-

erty by execution, could not bind the company
by consenting to its purchase by a third person,

to be held for himself. Victor G. & S. Mining
Co. V. Bank, 15 Utah, 391; s. c, 49 Pac. Rep. 826.

Where an officer is acting partly for himself

and partly for the corporation, notice to him will

not affect the company. Id.

An officer of a corporation cannot bind it, when
acting at the same time for another corporation.

Bear River V. O. Co. v. Hanley, 15 Utah, 506;

s. c, 50 Pac. Rep. 611.

Where officers of a corporation wrongfully con-

vey its real estate to another in payment for

stock, and the secretary of the latter company
issues stock to himself, he holds it in trust for

the first corporation. Bear River V. O. Co. v.

Hanley, 15 Utah, 506; s. c, 50 Pac. Rep. 611.

Open exercise of power by an officer held

rightful under an implied delegated authority.

Moyle V. Congregational Society, 50 Pac. Rep.

806.]

§ 325. Officers after having duly qualified

may continue to exercise the duties of their

offices until their successors shall be duly

elected or appointed and qualified, unless

sooner removed in the manner prescribed by
the articles of im-orporation or by-laws, or,

in case no provision be made therein for

such removal, according to the provisions

of this chapter.

[Where a corporation has held a certain person

out as its president and agent, his letters are

competent evidence against the corporation, and
it will not be heard to deny that he had authority

to act for it. Liter v. Mining Co., 7 Utah, 487.]

§ 326. If from any cause the oflicers shall

not be elected at the time provided in the
agreement or by-laws, such election may be
held at a special meeting of the stockhold-
ers to be duly called at any time by the
directors, or, upon their failure to call such
a meeting for a period of three months after

the regular time of such election, at the call

of any two stockholders.

§ 327. A director or other officer may
be removed from office as provided in the
agreement or by-laws, or, in case there is

no such provision, then by a vote of two-
thirds of the outstanding capital stock, at
a meeting held after previous notice of the
time and place and of the intention to pro-

pose such removal. Special meetings of
stockholders for this purpose may be called

by the president or by a majority of the di-

rectors, or by stockholders holding at least

one-half of the shares of stock outstanding.
Stich calls must be in writing and addressed
to the secretarj', who must thereupon give
notice of the time, place, and object of the
meeting, and by whose order it is called.

If the secretary refvises to give the notice,

or if there is no secretary, the call may be
addressed directly to the stockholders. In
case of the removal of a director or other
officer, the vacancy may be filled by elec-

tion at the same meeting, or by the board
of directors, unless otherAvise provided in the
articles or by-laws.

[Any stockholder may bring an action against

a trustee for a corporation who is violating his

trust, joining the corporation as defendant, and

cause the trustee to be removed and the prop-

erty held by him sold and the proceeds equitably

applied. Fisk v. Patton, 7 Utah, 400; s. c, 27

Pac. Rep. 1.]

§ 328. It shall be the duty of the ooiiiora-

tion to keep true and correct books of its

proceedings and liusiness.

§ 329. The books of every coii^oration or-

ganized under the laws of this State must
be so kept as to show the original stock-

holders, their interest, the amount paid on
their shares, and all transfers thereof; all

books of any corporation shall, at all reason-

able hours, be subject to the inspection of

any bona fide stockholder of record.

Misdemeanor to refuse Inspection. § 4415.
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Stock, Stockholders and Meetings.

§ 330. Stock shall be deemed personal
property, and the delivci-j- of a stock cer-
tificate of a corporation, together with a
Avritlen transfer of the same signed bj' the
0A\-ner. to a bon.a fide purchaser or pledgee
for value, shall be deemed a sutficient trans-
fer of the title as against any creditor of the
transferor and all other persons whatsoever.
But no such transfer shall affect the right
of the coiiioration to treat the holder of rec-
ord as the holder in fact for the purpose of
voting and of receiving dividends until such
transfer is made upon the books of the cor-
poration, or a new certificate is issued to the
person to Avhom it has been transfen-ed.

Kollinj? stock, etc., personal property. Const.,
art. XII, § 14.

[A corporation may be compelled to Issue stock
to person entitled thereto. Reich v. Rebellion
Co., 3 Utah, 254.

The fact that a transfer of stock was not en-
tered before it was sold under execution against
the transferor held not to defeat the transferee's
right to have the same transferred to him on
the books, nor his right to receive dividends,
where the purchaser at the execution sale took
with full knowledge. Live Stock Commission Co.
V. Range Valley Cattle Co., 50 Pac. Rep. 630.]

§ 331. The property of the corporation and
the unpaid stock shall be liable for the
debts of the corporation; but the individual
proi>erty of any holder of full-paid capital
stock of any coii)oratlon organized since
March eighth, eighteen hundred and ninety-
four, or that hereafter may be organized,
under the laws of this State, except as other-
wise expressly provided in this title, shall
not be liable for the corporate obligations,
nor shall assessments be levied on such stock
for any purpose whatever, except to such
extent and in such manner as may be ex-
pressly provided in the articles of incorpo-
ration.

Liability of stockholders. Const., art. XII. § 18.

May be changed only by unanimous consent.
§ 338. Liability of holder of full-paid stock. § 354.
Assessments. §§ 354 et seq.

[A delinquent subscriber to capital stock, who
Is also a creditor of the corporation, can, after
Issuance of execution upon his claim reduced to
judgment, maintain an action against the corpora-
tion and delinquent subscribers to capital stock,
but he must suffer a deduction from his claim
proportionately to his own delinquency. Wilson
v. Kiesel, 9 Utah, 397; s. c, 35 Pac. Rep. 488.

If a coi-poration is not made a defendant to a
creditor's bill to collect unpaid subscriptions, and
the objection is not set up by demurrer or an-
swer, it is waived. Henderson v. Turngren, 9
Utah. 432; s. c, 35 Pac. Rep. 495. Such cred-

itor's bill should be based upon a judgment against
j

the corporation and a return of nulla bona and
not by the original claim. Id.

The corporate assets of an insolvent corporation
constitute a trust fund, first, for the payment of
Its creditors; second, for its distribution among
stockholders, equally and ratably. .Mercantile Co.
V. Co-op. Instn., 12 Utah, 213; 42 Pac. Rep. 869.
An allegation of a return of execution nulla

bona against the corporation held not suflicieut

as an allegation of Insolvency, in an action to
enforce stockholders' liability. Hardware Co. v.

Milling Co., 45 Pac. Rep. 200.
A stockholder cannot avoid his liability by

showing payment for the stock in worthless prop-
erty. Id.

The assets of an insolvent corporation are not
a trust fund to be equally distributed among
creditors, but they cannot be appropriated for
purposes foreign to its business, or distributed
among its stockholders, until all its debts are
paid. Wyeth, etc., Co. v. James, etc., Co., 15
Utah, 110; s. c, 47 Pac. Rep. 604.]

§ 332. The stockholders of any corporation
may regulate the mode of making subscrip-
tions to its capital stock and of calling in
the same by by-laws or by express contract.

§ 333. The corporation shall have a lien
on the amount paid in and the dividends
thereon for any balance due for the stock
of a delinquent stockholder.

[A delinquent subscriber to the capital stock of
a corporation, who is also a creditor, can, after
the issuance of an execution upou his claim,
maintain an action against the corporation and
delinquent subscribers to capital stock, but a
proportionate reduction to the amount delinquent
on his stock must be made. Wilson v. Kiesel,
9 Utah, 397; 35 Pac. Rep. 488.]

§ 334. Unless required by the agre*^ment
or bj'-laws, no notice need be given of an-
nual or stated meetings of the stockholders.
Special meetings shall be called and notice
thereof given in such manner as may be pre-
scribed in the agreement or by-laws. When
not otherwise specified in the agrtvment or
by-laws, special meetings of the stockholders
may be called by the president, by any three
directors, or by any uuml)er of stockholders
owning not less tlian one-third of tlie capital
stock, and notice thereof shall be given by
personal seiwice of the notice upon each
stockholder at least five days before the day
fixed for the meeting, or by advertisement
in some newspaper pul)lislu'd in the State,
having general circulation in the county in
which the principal place of business of the
corporation is located. If publication be
made in a daily newspaper, tlie notice shall
be published in each issue of the paper for
a period of two weeks, and if in a weekly
newspaper, for three successive issues next
before the day of meeting.

§ 335. At all meetings each shareholder
shall be entitled to one vote for each share
of stock which he or she may have in his or
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her owu right, or held by him or her in

trust for others, and such votes may be given
iu person or by an authorized agent, or by
proxj'.

§ li'A*'}. The articles of incoi'poration or by-
laws may provide what proportion of the
outstanding capital stock shall be represented
at a stockholders' meeting as a requisite to

the holding of the same, and for adjourn-
ment f'-om day to day iu the absence of a
sutficient representation, and what proportion
of the stock so represented shall be neces-

sary to determine any question or ejection;

but in the absence of such provisions, a

lawful meeting maj^ be held by the stock
represented at the meeting, whatever its

ai«ount, and every quest'on or election

thereat shall be decided by a majority of

the votes cast.

§ 337. Whenever any portion of the capi-

tal stock of a corporation is held by the coi'-

poration, a majority of the i-emaining shares
is a majority of the stock for all purposes
of election or voting on any question at a

stockholders' meeting.

Amendments.

§ 338. The articles of incon^oration of any
coii5oration now existing or that hereafter
may be organized luider the laws of this

State may be amended in any respect con-
formable to the provisions of this chapter
by a vote representing at least two-thirds
of the outstanding capital stock thereof at
a stockholders' meeting called for that pur-
pose, as hereinafter prescribed; Provided,
That the original puiiiose of the corporation
shall not be altered, nor shall tlie capital
stock be diminished to an amount less than
fifty per cent, in excess of the indebtedness
of the corporation; And provided further.

That the liability of the holder of full-paid

capital stock for assessments or for the in-

debtedness of the coi-poration shall not be
changed without the consent of all the stock-
hoider?:.

Limitation of increase of stock. Const., art.

XII, § 5.

[Reduction of capital stock below the amount
of indebtedness is fraudulent as against creditors

without notice. Leedum v. Earls, etc., Co., 12

Utah, 172; s. c, 42 Pac. Hep. 208.]

§ 339. Notice of such meeting shall be
given by the president or secretary of such
corporation in some newspaper printed in

the English language and having a general
circulation in the county where the corpora-
tion has its principal place of business in this

State for at least twenty-one days, stating
the nature of the proposed change or amend-
ment and the time and place of such meeting.
Such change or amendment, when adopted,
shall be signed by the president and secre-
tary of such corporation and be filed and re-

corded in tlie manner provided for the filing

and recording of original articles. The
secretary of State shall issue a certificate of
amendment, which shall be evidence of the
facts therein stated.

Consolidation.

§ 340. Corporations of the same kiud, en-

gaged in the same general business in the
same vicinity, existing, or that hereafter
may be organized under the laws of this

State, may consolidate tipon such terms and
conditions conformable to law as shall be
agreed upon by a vote representing ;it le.ist

two-thirds of the outstanding capital stock
of each of said corporations, at a sjiecial

meeting of each thereof, upon notice stating

the time, place, and object of such meeting,
published for at least thirty days prior

thereto in a newspaper having general circu-

lation within the county where such corpora-
tion has its principal place of business.
Such consolidation shall be evidenced by a
certificate under the corporate seal of the
respective coniorations. signed 'oy rhi- presi-

dent and secretary of each, briefly reciting

the act or acts sought to be accomplislied
and describing the property sotight to be
conveyed or assigned, together with the
name of the new corporation, with such other
provisions as the law may require to be in-

serted in original articles of incorporation,
and such others, being conformable to laAV,

as may be deemed necessary to perfect such
consolidation; which certificate shall be filed

and recorded iu the manner provided for the
filing and recording of original articles of
incoiporation, and a copy thereof, duly cer-

tified by the county clerk, shall be filed in the
oftice of the secretary of State, whose certifi-

cate shall constitute such consolidated cor-
porations a new corporation.

Consolidation of competing railroads forbidden.

Const., art. XII, § 13.

§ 341. Upon the consummation of suck con-
solidation, all the rights, privileges, and fran-
chises of each of said consolidating corpora-
tions, and all the property, real and personal,
and all subscriptions and debts due on what-
ever account, shall be deemed to be trans-
ferred to and vested in such new corporation
without further act or deed; and such con-
solidation shall not relieve the consolidating
oori3orations, or either of them, or the stock-
holders, from any liabilities, nor shall it

extinguish or limit any franchise or right;

but all debts, liabilities, and duties of either
of said corporations shall thenceforth attach
to such new coiiwration, and be enforcible
against it to the same extent as if incurred
or contracted by it.

Foreign Corporations.

§ 351. All corporations, not orgauized
under the laws of this State, before doing
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business within this State shall file with the
secretary of State anil Avitli the county clerk
of the county wherein tlieir princiiial othce in
the State is situated, a certified copy of their
articles of ajrrecnu'nt, certificate of incon>ora-
tion. and l)y-laMs. and, in case of alteration
or anicudmcnt of said articles of iiu^irpora-
tlon or iiy-laws. shall file certified copies of
sucli alterations or aniendnients with each of
said iitficcrs. .•ind sliall also. bcforiMlojnu; busi-
ness within the State, by resolution of their
board of directors. ac<-ei>t tlie iirovis'ions of
the constitution of this State, and also desiix-

nate some person residing: in tlu^ county in

whicli Its i)rincipal place of business in tlie

State is situ.-itcd, upon whom process issued
by authority of or under any law of tlie State
may be served. A copy of such resolutions
shall be certified by tlie president .•iiid secre-
tary, under seal of the company, and filed in
the office of the secretary of State and in
the otfice of the county clerk of the coimty
in which its principal office is situated.

See Const., art. XII, §§ 6, 9.

[In a suit by an employe against a foreign cor-
poration for services, the corporation having dealt
with employe as a corporation, plaintlfC will not
be heard to deny the corporate existence. Liter
V. Ozokerite Mining Co., 7 Utah, 487; s. c, 27
I'ac. Rep. 690.]

§ 352. Any such corporation failin?^: to
comply with the provisions of the fore.Cdintj
section sliaJl not be entitled to the lienefits

of the laws of this State relatiuir to corpora-
tions; and any person actiujr as a.sjent of a
foreign coiiwratiou wliich sh.all necleot or
refuse to comply Avith the foi-ejjoing provi-
sions, sh.all be deemed guilty of a misde-
meanor, and shall lie personally liable on
any and all contracts made in this State by
him for and in behalf of sucli company dur-
ing t.li(> time tliat it sliall remain so in de-
fault; Provided, That this section shall not
be held to appl.v to persons acting as agents
for foreign coqiorations of a special or tem-
porary purpose or for a purpose not within
the ordinary business of such corporations,
nor shall it apply to attorneys at law as
such.

See Const., art. XII. § 0.

Corporations Heretofore Existing.

§ 353. Eveiy corpi>ration heretofore law-
fully organized under any law of Utah and
existing at the time of the taking effe<'t of

this revision, shall continue in existence,

with all the rights, privileges, powers, du-
ties, arid obli'jrati(>i;s conferred or imposed by
the laws under which it has heretofore ex-

isted, as modilied or controlled by the pro-

visions of these statutes.

Existing corporations, regulations. Const., art.

XII, § 2.

CHAPTER II.

Assessments.
Sec. X'A. Full-paid slink uon assessable.

355. Stock not full paid.

356. Amount of assessment.
357. Subsequent assessment, previous one un-

paid.

358. Order lev.vlng.

359. Notice of levy.

360. Id. Service and publication.

361. Delinquencies. Notice of sale.

362. Id.

363. Id. I'ublicalion.

364. Id. Effect on sale.

365. Sale at auction.

366. Highest bidder.

367. Sale to corporation.

368. Id. Effect.

369. Extension of time.

370. Errors and omissions.

371. Actions to recover stock sold irregularly.

372. Proof of mailing, publication, and sale.

373. Waiving proceedings for sale. Action.

§ 354. The full-paid c.ipital stock of any
corporation organized since Marcli « ighth,
eighteen liundred and ninety-four, or that
may hereafter be organized under the laws
of this State, shall not lie assessal)le for any
purpose whatever, except to such extent and
in such manner as may be expressly provided
in the articles of incorporation; Provided,
That if such stock is made assessable and
the manner of levying tlie assessment is not
provided for. it shall be levied in tlie man-
ner and form liereiuafter preRcribed.

See § 331.

[It seems that above section requires such stock

to be in fact fully paid, whatever the articles of
incorporation ina.v provide on the stock. Hender-
son v. Turngren, 9 Utah, 432; s. c, 35 Pac. Rep.
495.

I'uder the statutes of linli directors have right

to levy an assessment to pay del)ts, upon fully

paid-up capital stock, but unless the articles ex-
pressly provide othi-rwi.se the remedy Is limited

to a forfeiture and sale of stock. Gary v. Mining
Co., 9 Utah, 464; s. c, 35 Pac. Rep. 494.

The word " assessment." where used in thij stat-

utes in regard to private corporations, seems to

Include both calls and statutory assessments, and
no distinction seems to be made between the two
terms. Id.]

§ 35.'5. The board of directors of any cor-

ixtration, whose caiutal sto<k shall not be
full iiaid, may. for the juiqiose of paying
expenses, conducting busines.s. or jiaying
delits. levy and iHillei-t assessments upon the
subscribed and uniinid capital stock thereof
in such manner and at such times as may
l>e prescribed in the articles of incorporation,
or, if not therein provided for. in the manner
and fori\i and to the extent hereinafter pre-

scribed.

I

Unpaid stocks liable for debts. § 331.
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[Subscriber to stock In a defectively organized

corporation, who was present at the meetings

where the informalities occurred, and made no

objection thereto, but paid several Instalments on

his stock and received the same, must be held

to have waived the defects and informalities.

Clay Co. V. Harvey, 9 Utah, 497.

Where capital stock remains unpaid at time of

organization, such stock becomes a trust fund

for payment of the corporate liabilities and may
be called in by directors, who are trustees of the

fund, at such times and in such amounts as may
be provided by the by-laws or articles of agree-

ment. Id. When a person becomes a stockholder

his liability is completed and is liable for calls as

long as he remains the owner of the stock. Id.

Where no method M'as prescribed by the by-

laws or the articles of agreement for collecting un-

paid subscriptions, but at a meeting of the sub-

scribers held when the company was formed a

resolution was adopted making calls for unpaid

subscriptions at certain dates thereafter, several

of which calls defendant, and subscriber, paid,

Held, that the resolution became a by-law, al-

though not adopted with required formalities.

Id.

A corporation may be compelled to issue stock

to person entitled thereto. Reich v. Rebellion Co.,

3 Utah, 254.]

Where an assessment on the capital stock has

been made by the board of directors de jure, and

there is no irregularity in the levy, the assess-

ment is valid. Chandler v. Sheep Rock M. & M.

Co., 15 Utah, 434; s. c, 49 Pac. Rep. 535.

When a reasonable effort has been made to dis-

pose of the stock set apart by the articles of

agreement as a working capital, and no offer has

been obtained therefor, the board may levy an

assessment for the purpose of paying debts. The
word " assessment " includes both " calls " and

statutory assessments. Gary v. York Mining Co.,

9 Utah, 464; s. c, 35 Pac. Rep. 494.]

§ 356. No assessment shall exceed ten per
cent, of the outstanding capital stock of the
corporation, unless the corporation is unable
to meet its obligations or satisfy the claims

of Its creditors, in Avhich case the assessment
may be for the full amount unpaid upon its

capital stock, or for any less amount than
may be sufficient to meet such obligations

or claims.

§ 357. No assessment shall be levied while
a portion, of a previous one remains unpaid,
unless:

1. The power of the corporation has been
exercised in accordance with the provisions

of this chapter for the purpose of collecting

such previous assessment;
2. The collection of such previous assess-

ment has been enjoined or restrained; or

3. The assessment falls within the provi-

sions of the next preceding section.

[Where the collection of an assessment on capi-

tal stock has been temporarily enjoined pending
suit, and on the day fixed for a hearing there is

no appearance and no continuance, the restraint

on the collection of the assessment is at an end.

Miles V. Sheep Rock M. & M. Co., 15 Utah, 436;

s. c, 49 Pac. Rep. 536.]

§ 358. Every order levying an assessment,
unless otherwise provided in the articles of

incoiiioration, must specify the amount
thereof, when, to whom, and where payable;
fix a day subsequent to the full term of

the publication of the assessment notice on
which the unpaid assessment shall be delin-

quent, not less than thirty nor more than
sixty days from the time of making the or-

der levying the assessment, and a day for

a sale of delinquent stock, not less than
fifteen nor more than sixty days from tlie

day the stock is declared delinquent.

§ 359. Upon making the order the secre-

tary shall cause to be published a notice

thereof, in the lollowing form:
(Name of coi'poration in full. Location of

principal place of business.) Notice is hereby
given that at a meeting of the directors, held

on the (date), an assessment of (amount) per
share Avas levied on the capital stock of

the corporation, payable (when, to whom, and
where). Any stock upon which this assess-

ment may i"emain unpaid on the (day fixed)

will be delinquent and advertised for sale at

public auction, and unless payment is made
before, will be sold on the (day appointed),

to pay the delinquent assessment, together
with the cost of advertising and expense of

sale.

(Signature of secretary, with location of

office.)

§ 360. The notice must be served person-
ally on each stockholder, or, in lieu of pei'-

sonal service, must be sent through the mail,

addressed to each stockholder at his place of

residence, if known, and if not known, at the
place where the principal office of the corpo-
ration is situated, and be published once a
week for four successive weeks, in some
newspaper, of general circulation, in the
place designated in the articles of incoii^ora-

tiou as the principal place of business.

§ 361. If any portion of the assessment
mentioned in the notice remains unpaid on
the day specified therein for declaring the
stock delinquent, the seci'etary shall, unless
otherwise ordered by the board of directors,

cause to be published in the same papers in

which the notice hereinbefore provided for

shall have been publislied, a notice substan-
tially in the following form:
(Name of corijoration in full. Location of

principal place of business.) Notice. There
are delinquent upon the following described
stock, on account of assessment levied on
the day of 18. . . ,

(and
assessments levied previous thereto, if any),

the several amounts set opposite the names of

the ivspective shareholders as follows:
(Names, number of certificates, number of

shares, and amount), and in accordance with
law (and an order of the board of directors

made on the day of ,
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18..., if any such order shall have been
made), so many shares of each parcel of such
stock as may be necessary, will he sold at
the (panicular place) on the day
of 18. . ., at the hour of
to pay delin<iuent assessments thereon, to-

gether witli tlie cost of advertising and ex-
penses of tlie sale.

(Name of secretaiT. with location of office.)

§ 362. The notice must specify everj' cer-

tificate of stock, the number of shares it

represents, and the amoimt due thereon, ex-

cept where certificates may not have been
issued to parties entitled thereto, in which
case the number of shares, and amount due
thereon, together with the fact that the cer-

tificates of such shares have not been issued,

must be stated.

§ 363. llie notice, Avhen published in a
daily paper, must be pid>lished for ten days,
excluding Sundays and holidays, previous to

the day of sale; when publislied in a weekly
or semi-weekly paper, it must be published
in each issue thereof for two weeks previous
to the day of sale. The first publication of

all delinquent sales must be at least fifteen

days prior to the day of sale.

§ 3&1. By the publication of the notice the
coi-poratiou acquires jurisdiction to sell and
convey a perfect title to all of the stoclc

descril)ed in the notice of sale upon which
any portion of the assessment or expenses
of advertising remains unpaid at tlie hour
appointed for the sale, but nuist sell no more
of such stock than is necessary to pay the
assessments due and exi)enses of advertising
and sale.

§ 365. On tlie day, at the place, and at

the time appointed in the notice of sale, tlie

secretary shall, unless otherwise ordereil by
the board of directoi-s, sell or cause to be
sold at public auction to tlie highest bidder
for easli so many shares of each parcel of
the described stoclc as may be neeessao' to

pay the assessment and chaj'ges thereon ac-

cording to the temis of sale; if payment is

made before the time fixed for sale, the
party paying shall only bo required to pay
the actual expenses of advertising in addi-
tion to the assessment.

§ 366. The person offering at such sale to

pay the assessment and expenses for the

smallest number of sliares or fraction of a
share Is the highest l>idder, and the stock

purchased must l>e ti'ansferred to him on
the stock-books of the corporation, on pay-
ment of the assessment and expenses.

§ 367. If at the sale of stock no bidder

offers the amount of tlie assessments and
expenses due, the same may be bid in and
purchased by the corporation througli tlie

secretary, president, or any director thereof,

at the amount of the assessments and ex-

penses due; and the amount of tlie assess-

ments and expenses shall be credited as paid

in full on the liooks of the corporation, and
entry of the transfer of the stock to the cor-

poration shall be made on the books thereof.

While the stock remains the property of
the eoiToration it is not assessable nor shall
any dividends be declared thereon, but all

assessments and dividends shall be appor-
tioned upon the stock held by the stockhold-
ers of the corporation.

§ 368. AAl purchases of its own stock by
the corporation vest tlie legal title to tlie

same in the coriwratiou ; and the stock sit

purchased is held subject to the control of
the stockholders, who may make such dis-

position of the same as they deem fit, in ac-
cordance with the by-laws of the con^oration
or vote of the majority of all the remaining
shares.

§ 369. The dates fixed In any notice of as-

sessment or notice of delinquent sale, pub-
lished according to the provisions hereof,
may be extended from time to time by urder
of the directors entered on the records of
the corporation for any period or periods ag-
gregating not more than six months; but no
order extending the time for the performance
of any act specified in any notice shall be
efliectual unless notice of such extension of
postponement is appended to and published
with the notice to which the order relates.

§ 370. No assessment is invalidated by a
failure to make publication of the notices
herein provided for, nor by the non-perform-
ance of any .act required in order to enforce
payment of the same; but in case of any
substantial error or omission in the course
of proceedings for collection, all previous pro-

ceedings, except the levying of the assess-

ment, are void, jind publication must be be-

gun anew.
§ 371. No action shall be sustained to re-

cover stock sold for delinquent assessments
upon tlie ground of irregidarity or defect of

the notice of sale, or defect or iri-egularity

in the sale, unless the party seeking to main-
tain sucli action first pays or tenders to the
coi-poration. or tlie party holding the stock
sold, the sum for which tlie same was sold,

together witli all subsequent assessments
which may have been paid thereon and in-

terest on such sums from the time they
were paid; and no such action shall be sus-

tained unless the same is commenced by the
filing of a complaint and the issuing of a
summons thereon within six months after

such sale is made.
§ 372. Affidavits made by the secretary of

the mailing of notices shall l>e prima facie

evidence thereof. The publication of notices
relating to assessments may be proved by
the afiidavit of the printer, foreman, or prin-

cipal clerk of the newspaper in which the
same was puldishcd; and the affidavit of the
secretary or aueti<meer shall lie prima facie

evidence of the time and place of sale, of

the quantity and particular description of

the stock sold, and to wlioni and for what
price, and of the fact of tlie juirehase money
being paid. The affidavit shall be filed in

the office of tlie coriKiration. and copies of

the same certified by the secretarj' thereof
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shall be prima facie evidence of the fact

therein stated. Certificates signed by the

secretaiy and under the 8eal of the corpora-

tion shall be prima facie evidence of the

contents thereof.

§ 373. On the day specified for declaring

the stock delinquent, or at any time subse-

quent thereto and before the sale of the
delinquent stock, the board of directors may
elect to waive further proceedings under this

chaptei" for the collection of delinquent a.s-

sessments, or any part or portion thereof,

and may elect to proceed by action to re-

cover the amount of the assessment and the

costs and expenses already incurred, or any
part thereof.

TITLE XXXVI.

Labor.

Ch. 1. Board of labor.

2. Eight Hour Law.
3. Employment of females and children.

4. Blacklisting.

5. Fellow servants defined.

6. Wages, a preferred debt.

7. Attorneys' fees In suit for wages.

CHAPTER I.

Board of Labor.

:Sec. 1324. Appointment of members. Term. Oath.

1325. Secretary. Rules.

1326. Board to inquire as to labor contro-

versies.

1327. To make decision public.

1328. Application for hearing.

1329. Notice of hearing.

1330. Witnesses.

1331. Decision.

1332. Id. How long binding.

1333. Mediation where strike threatened.

1334. Compensation of members.
1335. Sheriff to serve process.

§ 1324. The governor, by and with the

consent of the .senate, shall appoint three

persons, not more than two of whom shall

belong to tlie same political party, who shall

constitute the State board of labor, concilia-

tion and arbitration. One of the members
shall be an employer of labor, one an em-
ploye, who shall be selected from some labor

organization, and the third, who shall be the

chairman, shall be a person who is neither

an employer of manual labor nor an em-
ploye. Each member of said board as now
constituted shall serve for the period of his

appointment, and at the expiration of his

term his successor shall be appointed for

the term of four years. If a vacancy oc-

curs at any time, the governor shall, in the

same manner appoint some one to serve the
unexpired term. Each member of the l)oard

shall, before entering upon the duties of

his office, take the oath of office required
by law.

Authority for creation of board. Const., art.

XVI, § 2.

§ 132.5. The board shall select from its

members a secretary, and shall establish

suitable rules «)f procedure.

§ 132<!. "When any eontioversy or differ-

ence, not involving questions which may be

the subject of an action at law or suit iu

equity, exists in this State between an em-
ployer, whether an individual, copartnership,

or coiporation, employing not less than ten
persons, and his employes, the board shall,

upon application as herein provided, and as

soon as practicable thereafter, visit the lo-

cality of the disjjute, and make a careful in-

quiry into the cause thereof, hear all persons
ii.tc rested therein Avlio may conie before
them, advise the respective parties what, if

anything, ought to be done or submitted to

by either or both to adjust the dispute, and
make a written decision thereof.

§ i:!i;7. This decision shall at once be made
public and l>e recorded in a proper book of

record to be kept by the seciM^tary of Siiid

board; and a short statement thereof shall

be published in the annual report hereinafter

provided for.

§ 1328. The application shall be signed by
the employer, or by a majority of his em-
ployes in the deiiartment of the business in

which the controversy or difference exists,

or by both parties, and shall contain a con-

cise statement of the grievances complained
of and a promise to continue on in l)usines.s

or at work without any lockout or strike nn-

til the rendition of a decision by said board,

if said decision shall be rendered within
three weeks of the date of filing the said ap-

plication.

§ 132!).. As soon as may be after receiving

said application, the secretary of the board
shall cause public notice to be given of the
time and place for the hearing thereon; but
public notice need not be given when both
parties to the controversy join in the appli-

cation and present therewith a written re-

quest that no public notice be given. When
such request is made, notice shall be given
to the parties interested in such manner as
the board may order, and the board may, at

any stage of the proceedings, cause public

notice, notwithstanding such request.

§ 1330. The board shall have the power
to summon as witnesses by subix>ena any
operative or expert in the department of

business afl'ected, and any person who keeps
the records of wages earned in these depart-

ments, or any other i>erson, to administer
oaths, to examine witnesses, and to require

the production of books, papers, and records.

§ 1331. Upon the receipt of such applica-

tion and after such notice, the board shall

proceed as before provided and render a writ-

ten decision, and the findings of the majority
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shall eoustitute the decision of tlie l)oard,

which decision sliall l>e open to public in-

spection, shall lie recorded upon the records
of the board, and published in an annual
report to bo made to the .irovernor before tlH'

tirst ilay of .laiiuary ot c.-u-li year.

§ 1332. Said decision shall be binding upon
the parties who join iii said application, or
Avho haye entered their appearance before
said !K)ard, until either party has giyen the
other notice in ^yritinf!: of his or their inten-
tion not to be l>ound Ity the same, and for a
period of ninety days thereafter. Said no-

tice may lie g^iyen to said employes by post-

ing in three conspicuous places ^yhere they
work.

§ 13.^3. Whenever it shall come to the
kno^yledge of the State board that a strike or
lockout is seriously threatened in the State,

luvolying any I'ln Dloyer and his employes,
if tlie employer is employing not less than
ten persons, it shall be the duty of the State
board to put itself into communication, as
soon as jnay lie, Ayith such employer and
emi>l<iyes. and to endeavor by mediation
to effect aji amical)le settlement between
them, and endeavor to persuade them to sub-
mit the matters in dispute to tlie State
board.

§ 1334. The members of the board shall

each receive a per diem of tliree dollars for

each day's service .vhile actually engaged in

the hearing of any controversy between any
empliiyi'r and his enijiloyt'S, and live cents
per mile for eacli mile necessarily traveled in

going to and returning from the place where
engage<l in hearing sucli controversy, the
same to be jiaid by the parties to the contro-
versy, appearing before said board, and the
members of said lioard shall receive no com-
pensation or expenses for any other service
performed under this chapter.

Under Con8t., art. XXI, §§ 1, 2, members shall

accept fees In full compensation.

§ 1335. Any notice or process issued by
said lioard shall be served by any sheriff

to Avhom the same may be directed, or .in

whose hands tlie same may be placed for
service, witliout charge.

CHAPTER II.

Eight-Hour Law.

Sec. 1336. On iiublic works.

1337. In mines and sniolters.

§ 1330. Eight hours shall corstitute n day's

work on all works or undertakings carried

on or aided by the State, county, or municipal

governments.
§ 1337. The period of employniejit of work-

Ingmon in a.ll underground mines <ir work-

ings, and in smelters and all other insti-

tutions for the reduction ov relining of ores

or metals, shall lie eiglit hours per day, ex-

cept in cases of emei-gency where life or

property is in imminent danger. Any per-

son, body corporate, agent, manager, or em-
jiluyer who shall viol.aH' any of the provi-
sions of this section shall be deemed guilty
of a misdemeanor.

i See Const., art. XVI.

[Above act held to be constitutional. State
I V. Holden, 14 Utah, 96; s. c, 46 Pac. Rep. 1105;
Kx parte Holden, 14 Utah, 71; s. c, 40 Pac. Rep.

I

756.]

CHAPTER III.

Employment of Females and Children.

Sec l.'{;;s. In iiihifs and smelters forbidden.
1330. I'roprletor to provide seats for female

help.

§ 1338. It shall be unlawful for any per-
son, firm or corporation to employ any child
under fourteen years of age. or any female,
to Avork in any mine or smelter in tlie .State
of Utah. Any person, firm, or coriniration
who shall violate any of the provisions of
this se«-tion shall lie deemed guilty of a mis-
demeanor.

See Const., art. XVI, § 3.

§ 1339. The proprietor, manager, or per-
son having charge of any store, shop, hotel,
restaurant, or otlier place where women or
girls are employed as clerks or help therein,
sh.all ])rovide cliairs, stools, or other contri-
vaiac es where such clerks or help may rest
when not employed in the discharge of their
res])ective duties. Any person wlio shall
violate any of the provisions of this section
shall be guilty of a misdemeanor.

See Const., art. XVI, § 3.

CHAPTER IV.

Blacklisting.

Sec. 1340. Forbidden.

1341. I'enalty.

§ 1340. No company. ecM'poration, nor In-

dividujil shall blacklist, or pulilisli, or cause
to be jiublished or blacklisted, any employe,
mechanic, or Laborer, discharireil or voluntar-
ily leaving the senice of sueh company, cor-

poration, or individual, with inii'Ut and for
the puriM>se of preventing sueh employe, me-
chanic, or l.-ilHirer from engaging in or secur-

ing similar or other empldymeiit from any
other coiijoration, company, or individual.

Exchange of blacklists forbidden. Const., art.

XII, § 10; art. XVI, S 4.

§ 1.341. If any per.son or any otticer or agent
of any comiiany. eonioration. or individual,

shall blacklist, or publish, or cause to he
published, any employe, mechanic, or la-

Imrer, discharged by such coiiioration, com-
pany, or individual, with the intent and tor

the purpose of preventing such employe, me-
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chanic, or laborer from enjiagiiis' In or secur-

ing similar or other employment from any
other corporation, company, or individual,

or shall in any manner conspire or contrive,

by correspondence, or otherwise, to prevent
such discharged employe from securing em-
ployment, he shall be deemed guilty of a
felony and, upon conviction, sliall be fined

not less than five hundred dollars, nor more
than one thousand dollars, and be imprisoned
in the State prison not less than sixty days
nor more than one year.

CHAPTER V.

Fellow Servants Defined-

Sec. 1342. Who are vice-principals.

1343. Who are fellow servants.

§ 1342. All persons engaged in the service

of any person, firm, or corporation, foreign

or domestic, doing business in this State, who
are intrusted, by such person, firm, or cor-

poration as employer with the authority of

superintendence, control, or command of

other persons in the employ or seiwice of

sueh employer, or with the authority to di-

rect any other employe in the performance
of any duties of such employe, are vice-

principals of such employer and are not fel-

low servants.

§ 1343. All persons who are engaged In

the service of such employer, and who, while

so engaged, are in the same grade of service

and are working together at the same time
and place and to a common puii^ose, neither

of such persons being intrusted by such em-
ployer with any superintendence or control

over his fellow employes, are fellow servants

with each other; Provided, That nothing

herein contained shall be so construed as to

make the employes of such employer fellow

servants with other employes engaged in

any other department of service of such em-
ployer. Employes who do not come within

the provisions of this section shall not be

considered fellow servants.

CHAPTER VI.

Wages, a Preferred Debt.

Sec. 1344. When business is suspended.

1345. Claim. Notice to persons interested.

1346. Contest of claim. Costs.

§ 1344. When the property of any com-
pany, corporation, firm, or person shall be

seized upon by any process of any court of

this State, or when their business shall be

suspended by the action of creditors, or l)e

put into the hands of a receiver, assignee, or

trustee, the debts owing to employes, labor-

ers, or servants, for work or labor performed
within one year next preceeding the seizure

or transfer of such property, shall be con-

sidered and treated as preferred debts, and
such laborers, servants, or employes, shall

be preferred creditors, and shall be first

paid in full; and if there be not sufficient to

pay them in full, then the same shall be
paid to them pro rata, after paying costs.

§ 1345. Any such employe, laborer, or ser-

vant desiring to enforce his claim for wages
under this chapter shall present a statement,
under oath, showing the amount due after
allowing all just credits and set-offs, the
kind of work for which such wages are due,
and when performed, to the officer, person,
or court charged with such property, within
ten days after the seizure thereof on any
writ of attachment, or within thirty days af-

ter the same may have been placed in the
hands of any receiver, assignee, or trustee;

any person w'ith whom any such claim shall

have been filed, shall give immediate notice

thereof by mail to all persons interested; and
it shall be tlie duty of the person or the
court receiving such statement to pay the
amount of such claim or claims to tlie per-

son or persons entitled thereto, after first

paying all costs occasioned by the seizure of
such propertj', out of the proceeds of the
sale of the property seized, if the claim be
not contested as provided in the next suc-

ceeding section.

§ 1346. Any person interested may contest

such claim or claims, or any part thereof,

by filing exceptions thereto, supported by affi-

davit, with the oflicer having the custody of

such property, within ten days after the no-
tice of presentment of said statement and
thereupon the claimant shall be required to

reduce his claim to judgment before some
court having jurisdiction thereof, before any
part thereof sh.all be paid, and the party
contesting shall be made a party defendant
in any such action and shall have the right

to contest sueh claim, and the prevailing

party shall recover costs.

CHAPTER VII.

Attorneys' Fees in Suits for Wages.

Sec. 1347. When Allowed. Amount.

§ 1347. Whenever a mechanic, artisan,

miner, laborer, servant, or employe shall

have cause to bring a suit for wages earned
and due according to the tei-ms of his em-
ployment, and shall establish by the decision

of "the court or verdict of the jury that the

amount for which he has brought suit is

justly due, and that demand had been made
in writing, at least fifteen days before suit

was brought, for a sum not to exceed the

amount so found due, then it shall be the

duty of the court before which the case shall

be tried, to allow to the plaintiff a reason-

able attorney's fee in addition to the amount
found due for wages, to be taxed as costs

of suit. In a justice's court such attorney's

fee shall not be more than five dollars, and
in the district court, not more than ten dol-

lars, except in cases on appeal from a jus-

tice's court to the district court, when the

plaintiff may recover an attorney's fee, not

exceeding twenty-five dollars.
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TITLE LIV.

Pools and Trusts.

Sec. 1752. Unlawful combination, what is.

1753. Members guilty of conspiracy to de-

fraud.

1754. Trusts declared unlawful.

1755. Teualtles. Firms and corporations.

1756. Id. Individuals.

1757. Unlawful contracts void.

1758. Corporate franchise forfeited.

1759. Id. Notice to corporation.

176C). Id. Attorney-general to bring action,

when.
1761. Guilty person liable for treble damages.

1762. '• Person " includes " corporation."

§ 1752. Any combination by persons hav-

ing for its object or effect the controlling

of the prices of any professional services,

any products of the soil, any article of

m.-inufacture or commerce, or the cost

of exchange or transportation, is prohibited

and declared unlawful.

Trusts prohibited. Const., art. XII, § 20. Con-

solidation of railroads prohibited. Id., § 13.

§ 1753. Any person or association of persons

who shall create, enter into, become a mem-
hev of, or a party to. any pool, trust, agree-

ment, combination, confederation or under-

standing with any other person or persons,

to regulate or fix the price of any article of

merchandise or commodity; or shall enter

into, become a member of, or a party to,

any pool, trust, agreement, contract, com-

bination or confederation to fix or limit the

amount or quantity of any ai'ticle, com-

modity or merchandise to be manufactured,
mined, produced or sold in this State,

shall be deemed and adjudged guilty of a con-

spiracy to defraud, and be subject to punish-

ment as hereinafter provided.

§ 1754. It shall not he lawful for any cor-

poration to issue or to own trust certificates;

or for any corporation, agent, officer, or em-
ploye, or the directors or stockholders of

any corporatiou. to enter into any combina-
tion, contract, or agreement with any person

or persons, the puiiiose or effect of which
combination, contract, or agreement shall be

to place the management or control of such
combination or combinations, or the manu-
factured product thereof, in the hand of

any trustee or trustees, with the intent to

limit or fix the pricv, or lessen the produc-

tion and sale of any article of commerce,
use. or consumption, or to prevent, restrict,

or diminish the manufacture or output of

any such article, or to monopolize any part

of the trade or commerce within this Stnte.

§ 1755. If a conwration. a company, a

firm, or association shall be found guilty

of a violiitioii of any ju-ovision of this title.

It shall be punished by a fine in any
sum not less than one hundred dollars

nor more than two thousand dollars

121

for the first offense; and for the second
offense, not less than five hundred dollars
nor more than five thousand dollars;

and for the third offense, not less than five

thousand dollars nor more than ten thou-
sand dollars; and for every subsequent
offense shall be liable to a fine of fifteen

thousand dollars.

§ 1750. Any president, manager, directoi*. or
other officer, agent, or receiver of any cor-
poration, company, firm, or association, or
any member of any company, firm, or as-

so'jiation. or any individual found guilty of
a violation of any provision of this title, may
be punished by a fine of not less than one hun-
dred dollars nor more than on»> thousand dol-

lars, or by confinement in the ccunty jail not
more than one year, or by both. In the dis-

cretion of the court before which such con-
viction may have been had.

§ 1757. Any contract or agreement In vio-
lation of any provision of this title shall be
absolutely void.

§ 1758. Any coiTwration organized or ex-
isting under the laws of this Stiite that shall
violate any provision of this title shall

thereby forfeit its coiporate rights and fran-
chises, and its corporate existence shall there-
u))on cease and detarmine.

§ 1750. It shall be the duty of the secretary
of State, upon satisfactory evidence that
any condom t ion or association of persons,
incorporated or operating under tlie laws of
this State, has entered into any trust, com-
bination, or association, as mentioned in the
preceding provisions of this title, to give
notice to such corporation that unless It with-
draws from and severs all business t\)n-

nectlons with said trust, combination, or as-

sociation, its corixirate right and franchise
will be revoked at the expiration of thirty
days from the date of such notice.

§ 1760. At the expiration of tJilrty days,
if such withdrawal or severance be not there-

tofore made, the secretjiry of State shall

cause a certified statement of the facts to

l>e filed in the office of the attorney-general
of the State. Avho shall commence, or direct

any county attorney in the State to com-
mence, an action, in any district of the State
of competent jurisdiction, to forfeit and re-

voke the corporate rights and franchises of
such coiporation. On the final decision of
the same, should the defendant be found
guilty of a violation of any of the provisions
of this title, the court shall render judgment
that the charter, corporate rights, and fran-

chises of such corporation Ix? revoked and
the secretary of State shall thereupon make
publication of such revocation in fotu* news-
papers in gf'ueral circulation in four of the
largest cities of the State.

§ 1761. In case any person or persons, shall

do. cause to he done, or permit to be done,
any act, matter, or thing in this title pro-
hibited or declared to be unlawful, such
person or persons shall l>e liable to the
person or persons injured thereby for ti'eble
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the amount of damajres sustained in con-
sequence of any sucli violation.

§ 1762. Tlie words, " person," or " persons,"
whenever used in tliis title shall be deemed
to include corporations, companies, and as-
sociations, existing under or authorized by
the laws of either the United States, or any
of the territories, any State, or any foreign
•country.

Trusts prohibited. Const., art. XII, § 20.

TITLE LVI.

Real Estate.

CHAPTER III.

Acknowledgments.

Sec. 1989. Forms of certificate. Individual. Cor-

porators.

§ 1989. A certificate of aclcnowledgment
to any instrument in writing affecting the
title to any real property in this State may
be substantially in the following form:

STATE OF TTTAH.
County of
On the day of A. D

personally appeared before me A. B., the
signer of the above instrument, who duly
aclinowledged to me that he executed the
same.
The cei'tlflcate of acknowledgment of an

instrument executed by a conioration must
be substantially in the following form:

STATE OF UTAH.
Coimty of
On the day of , A. D.

personally appeared before me A.

B..Avho being by me duly sworn (or affirmed)

did say, that he is the president (or other
officer or agent as the case may be.) of (nam-
ing the corporation) and that said instrument
was signed in behalf of said conioration liy

authority of its by-laws (or by resolution of
its board of directors as the case may be).

and said A. B. acknowledged to me that
said corporation executed the same.

TITLE LXVII.

Taxation,

Ch. 1. Property liable to taxation.

2. Definitions.

8. Assessment of property.

CHAPTER I.

Property Liable to Taxation.

Sec. 2501. All property taxed, unless exempted.

§'2501. All property in this State, not ex-
empt under the laws of the United States, or
imder the Constitution of this State, shall be
taxed in proportion to its value, as herein-
after provided.

See Const., art. XIII.

CHAPTER II.

Definitions.

Sec. 2505. Terms used in this title defined.

§ 2,505. Whenever tlie terms mentioned in

this section are employed in this title, they
are employetl in the siense hereafter affixed to

them, to wit:

1. The term " property " includes moneys,
credits, bonds, stocks, franchises, and all

otlier matters and tilings, real, personal and
mixed, capable of priva*:e ownership; but this

sliall not be so construed as to authorize the

t.'ixation of the stocks of any couipauy or

corpoi-ation v\hen the property of such com-
pany or coii>oration repres?nted by such
stocks, has Deen taxed.********

5. The terms " value " and " full cash
value " mean the amount at whicli the prop-

erty would be taken in payment of a just

debt due from a solvent debtor.********
8. The term " person " as used in this title

shall be construed to include partnerships,

coniorations. and associations of persons.

" Corporation " defined. Const., art. XII, § 4,

CHAPTER III.

Assessment of Property.

Sec. 2.51.3. Franchises, where assessed.

2517. Assessor may require statement.

2530. Corporate franchise and stock, where
assessed.

§ 2513. All property and franchisas owned
by railroad, street railroad, car, telegraph,
and telephone companies operating in more
tlian one county in this State, must be as-

sessed by the State board of equalization as
hereinafter provided. Other franchises, if

granted by the authorities of a county or
city, must be assessed in the county or city

within which tliey were granted; if granted
by any other authority, they must be as-

sessed in the county in which the corpora-
tions, firms, or persons owning or holding
tlieni have their i)rincipal place of business.

§ 2517, He (the assessor) may require from
any person a statement under oath, setting

forth .specifically all the real and personal
property owned by such person, or in his pos-
session or under his control, at twelve
o'clock M., on the first Monday of Febniary.
Such statement must be in writing, showing
separately:

1. All property belonging to, claimed by.
or in the possession or under the control or
management of such person.

3. All propertiy belonging to, or claimed
by, or in the possession or under the conti'ol

or management of any corporation of which
such person is president, secretai-y, cashier,
or managing agent.
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§ 2530. The capital stock and franchises
of corporations and persons, except as may
be otherwise provided, must be listed and
taxed in the county, city, town, or district

where the principal oliice or place of busi-

ness of such corporation or person is located;

if there be no principal office or place of

business in the State, then at the place in the
State where any such corporation or person
transacts business.

Franchises, where assessed. § 2513.

CIVIL PROCEDURE.

TITLE LXXIII.

•C'h. 5. Limitations.

8. Manner of comnienclng actions.

15. Verification.

16. General rules of pleading.

21. Injunction.

22. Attachment.
24. Receivers.

41. Execution.

66. Quo warranto.

72. Voluntarj- dissolution of corporations.

CHAPTER V.

Limitations.

Sec. 2897. Action against directors or stockhold-

ers three years after discovery.

§ 2897. This chapter does not affect ac-
tions against directors or stockholders of a
corporation, to recover a penalty or forfeit-

ure imposed, or to enforce a liability created
by law, but such actions must be brou^lit
within three years after the discovery, by
the aggrieved party, of the facts upon Avhich
the peuaJty or forfeiture attached, or the lia-

bility was created.

CHAPTER VIII.

Manner of Commencing' Actions.

Sec. 2938. Action, how commenced.
2948. Summons, how served.

§ 2938. A civil action shall be commenced
by the filing of a complaint with tlie cleric

of the court in whicli the action is brought
or by the sen'ice of the summons.

§ 2948. Tlie summons must be served by
<lelivering a copy thereof as follows:
^ ill * * * * ««

5. If the defendant is a domestic corpora-

tion, to the president or head of the corpora-
tion, secretary, treasiu-er. cashier, or manag-
ing agent thereof. If tlie defendant is a

foreign corporation, or non-resident joint-

stock company or a&5ooiation. to the presi-

dent, secretary, treasurer, or other officer

thereof, or to tlio person designated by such
corporation, comiiaiiy. or asscM'iation as one
iil>on whom process may be served. If no such
person can be found, then upon any clerk, su-

perinteiuieiit, general agent, cashier, principal

director, ticket agent, station keeper, m.-inag-

Ing agent, or other agent having the man-
agement, direction, or control of any property
of such coi-poration, company, or ass<iciatioi>.

If none of the persons named in this sub-

division can be found in the county in which
such action is commenced, then senMce may
be made as providetl herein, upon any of

such persons In any county in this State.

Corporation must have agent for process.

Const., art. XII, § 9; R. S., §§ 351, 352.

CHAPTER XV.

Verification.

Sec. 2983. Verification, how made and by whom.
2984. Certain allegations admitted unlesa

denial verified.

§ 2983. Every pleading must be subscribed

by the party or his attorney. * * AVhen
a coi-poration is a party, the verification may
be made by any officer or agent thereof.

Amendments may be made without being

verified, unless a new and distinct cause of

action or counterclaim is thereby intro-

duced, in Avhich case they shall be verified

as other pleadings.

§ 29H4. in all actions, allegations * * *

of the existence of a coiiioration * *

sliall be taken as true, unless the denial of

the same be verified by the affidavit of the

party, his agent or attorney.

CHAPTER XVI.

General Rules of Pleading.

Sec. 3000. Corporate, partnership, etc., capacity

pleaded generally.

§ 3000. A plaintiff suing as a corporation,
* * * or in any other way implying cor-

porate • * * capacity, need not state the
facts constituting s'.icli capacity or relation,

but may aver tlie same generally, or as a
legal conclusion, and where a defendant is

held in sucli cap.icity or relation .a plaintiff

may aver such capacity or relation in the
same general way.

CHAPTER XXI.

Injunction.

Sec. 3061. Business of corporation suspended only
upon notice. Exception.

§ 30(il. An injunction to suspend the gen-
eral and ordinary business of a coiiioratiou
cannot bo granted without due notice of the
apiilication thereior to the proper officer or
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agent of the conioration, except when the
State is a party to the proceeding.

CHAPTER XXII.

Attachment.
Sec. 3073. Writ, how executed.

§ 3073. The officer to whom the writ is
directed and delivered, must execute the
same without delay, and if the undertaking
mentioned in section three thousand and
sixty-nine be not given, as follows:

5. Stocks or shares, or interest in stocks
or shares, of any corporation or company,
must oe attacheu by leaving with the presi-
dent, or othei' head of the same, or the sec-
retary, cashier, or other managing agent
thereof, a copy of the writ, a notice stating
that the stock or interest of the defendant
is attached in pursuance of such wiit.

CHAPTEB XXIV.
Receivers.

Sec. 3114. Receivers, when appointed.
3115. Appointment on dissolution of corpora-

tion.

8118. Powers of receivers.

§ 3114. A receiver may be appointed by the
court in which an action is pending or has
passed to judgment, or by the judge thereof:*** *** ««

r>. In the cases where the corporation has
been dissolved, or is insolvent, or in immi-
nent danger of insolvency, or has forfeited
its corporate rights.

6. In all other cases where receivers have
heretofore been appointed by the usages of
courts of equity.

[Courts will hold to strict account all those who
engage in the business of creating corporations
that are insolvent from their inception. Hender-
son V. Turngren, 9 Utah, 432.

Courts of equity have no power to appoint a
receiver for a corporation in absence of a statute
conferring such power. Davis v. Mining Co., 2
Utah, 75.

When the business of a corporation is misman-
aged, and its property is appropriated by its offi-

cers, held, a receiver should be appointed.
Stevens v. So. Ogden Land, B. & Imp. Co., 47 Pac.
Rep. 848.]

§ 3115. Upon the dissolution of any cor-

poration the district court of the county in

which the corix>ration caiTies on its busi-

ness, or has its principal place of business,
on application of any creditor of the cor-
poration, or of any stockholder or member
thereof, may appoint one or more persons to

be receivers or trustees of the coi-poration,

to take charge of the estate and effects

thereof, and to collect the debts and property
due and belonging to the corpoi'ation, and to

pay the outstanding debts thereof, and to

divide the moneys and other property that

shall remain over, among the stockholders
or members.

Voluntary dissolution of corporation, §§ 3661-
3667.

§ 3118. The receiver has, under the control
of the court, power to bring and defend ac-
tions in his own name, as receiver; to take
and keep possession of the property, to re-

ceive rents, to collect debts, to comi>ound
for and compromise the same, to make trans-
fers, and generally to do such acts respecting
the property as the court may authorize.

CHAPTER XLI.

Execution.
Sec. 3240. Property liable to execution. Personal

property not affected until levy.

§ 3240. * * « Shares and interests
In any corporation or company, * * *

and all other property not capable of manual
delivery, may be attached on execution in
like maimer as on writs of attachment.
* « *

CHAPTER LXVI.

Quo Warranto.

Sec. 3609. Action In name of State, against whom.
3610. Id.; against a corporation.

3611. Attorney-general to begin action, when.
3612. Id.; upon whose relation. Security for

costs.

3615. Action. Ail claimants to same office

made defendants.

3616. Jurisdiction in supreme or district

court.

3617. Application to file complaiut. Notice

to defendant.

3618. Summons, when issued; when un-

necessary.

8619. Pleadings.

3620. Judgment of ouster. Costs. Fine where
State is party.

3621. Judgment ousting director of corpora-

tion.

3622. Action for damages within one year.

3623. Judgment against corporation, dissolu-

tion or restraint.

3624. Quo warranto actions take precedence
3625. Procedure in supreme as In district

courts. Jury.

8626. Appeal does not stay judgment of
ouster.

§ 3609. A civil action may be brought
in the name of the State:

1. Against a person who usurps, intrudes
into, or unlawfully holds or exercises, a
public office, civil or military, or a franchise,
within this State, or an office in a corporation
created by the authority of this State.

3. Against an association of persons wha
act as a corporation within this State with-
out being legally incorporated.

§ 3610. A like action may be brought
agaiast a corporation:
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1. ^^'hen it has olfended against a provl-

slou of an act by or under wliich it was
created, altereil, or renewed, or svny act alter-

ing or amending sucli acts.

2. Wiien it lias forfciled its privileges and
franchises by non-user.

3. When it has committed or omitted an
act which amounts to a suiTender or a for-

feiture of its coi'porate rights, priA'ileges,

and francuises.

4. When it has misused a franchise or
privilege conferred upon it by law, or exer-
cised a franchise or privilege not so con-
ferred.

No corporation shall engage lu any business ex-

cept that authorized. Const., art. XII, § 10. Non-
use of franchise for two years deemed a forfeiture.

i 321.

§ ami. The attorney-general, when di-

rected by the governor, shall commence any
such action; and when, upon complaint or

otherwise, he has good reason to believe

that any case specified in the preceding sec-

tion cin be established by proof, he shall

commence an action.

§ 3612. Such otlicer may, upon his own re-

lation, bring any such action, or he may, on
leave of the court, or a judge thereof in va-

cation, bring the action upon the relation

of another per.son; and if the action be
brought under the first subdivision of section

tl\irty-six hundred and nine, he may re-

quire security for costs to be given as in

other cases.

§ 3615. All persons who claim to be en-

titled to the same office or franchise may be
made defendants in the same action to try

their respective rights to sucli office or fran-

chise.

§ 3610. An action under this chapter can
be brought in the supreme court of the State,

or in ihe district court of tlie proper county.

§ 'M'Al. Tpon aiipli<"ition for leave to file

a complaint, the court or judge may, in its

disci'etion, direct notice thereof to be given

to the defendant previous to granting such
leave, and may hoar the defendant in oppo-
sition thereto; and if leave be granted, an
entry thereof shall be made on the minutes
of tiie court, or the fact shall l>e indorsed

by the judge on the complaint, w^hich shall

then be filed.

§ 3(518. When the complaint Is filed with-
out leave and notice, or upon leave and
notice in case all tlie defendants do not ap-

pear, a summons shall issue and be served

as in other cases. When all the defendants
appear to oppose the filing of the complaint

no summons need issue.

$ 3619. The pleadings shall be as in other

casei*.

§ 3620. When a defendant is found guilty

of usurping, intniding into, or unlawfully
holding or exercising an office, franchise,

or privilege, judgment shall be rendered

that such defendant be ousted and altogether
excluded therefrom, and tliai tlie relator re-
cover his costs. The court may also, in its

discretion, in actions to which the State is

a party, impose uix)n the defendant a fine

not exceeding live thousaiiu o .oars, which
fine when collected must be paid into the
State treiisury.

§ 3621. Wh?n the action is against a direc-
tor of a coi-poration, and the court finds that,
at his election, either illegal votes were re-

ceived, or legal votes were rejcH;ted, or both,
sufficient to change the result, judgment may
be rendered that the defendant 1h? ousted,
and judgment of induction entered in favor
of the person who was entltleil to be declared
elected at such election.

§ 3622. Such person may, at any time
within one year after the date of such judg-
ment, bring an action against the party
ousted, and recover the damages he sus-
tained by reason of such usuniation.

§ 3623. When, in any such action, it is

found and adjudged that a coriK)ration has,
by an act done or omitted, surrendered or
forfeited its coi'porate rights, prfvileges, or
franchises, or has not used the same during
a term of two years, judgment shall be en-
tered that it be ousted and excluded tht-re-

from, and that it be dissolved; and when It

is found and adjudged that a conioration
has offended in any matter or manner which
does not worii such surrtnder or forfeiture,

or has misused a franchise, or exercised a
power not conferred by law, judgment shall

be entered th.at it be enjoined from the con-
tinuance of such offense or the exercise of
such po^ver.

§ 3624. Actions under this chapter in any
court shall have precedence of any civil busi-
ness pending therein; and the court. If the
matter is of pul)lic concern shall, on motion
of the attoiTiey-genei'al, or of the attorney
of tlie party, require as speedy a trial of tlie

merits of the case as may be consistent with
the rights of the parties.

§ 3625. Actions under this chapter com-
menced in the supreme court, shall l)e con-
ducted in the same manner j^s if commenced
in the district court, and the clorlv of the
supreme court shall have the same authority
to issue process and to cuter orders and
judgnnMits as the clerk of the district court
has in like cases. All pleadings and the con-
duct of the trial shall be the same as in
the district court If a jury is recpiired to

determine an issue of fact, the court shall

order the question to be tiied before a jury
in the district court of any county desig-

nated in such order, and that the verdict be
certified to the supreme court.

§ 3626. If the action is commenced in the
district court, an appeal may be taken fmm
the final judgment by either party to the
supreme court as in other cases; but if there
Is iudgment of ouster against the defendant,
there shall lio no stay of extx»ution or pro-

ceedings pending such appeal.
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CHAPTER LXXII.

Voltint^ary Dissolution of Corporation.

Sec. 3G61. Corporation may be dissolved upon Its

application.

3062. Application; contents of.

3663. Id.; by whom made. Verification.

3664. Order to file application. Notice by pub-

lication.

3665. Objections to application.

3666. Hearing and notice to objectors.

Decree.

3667. Judgment-roll. Appeal.

§ 8661. A corporation may be dissolved by
the district court of the county where its

office or principal place of business is situ-

ated, upon its voluntary application for that

purpose.

Receiver may be appointed. § 3115.

[A corporation can only be dissolved in the man-
ner prescribed by law. Davis v. Mining Co., 2

Utah, 75.]

§ .S6G2. The apjilication must be in vi^riting,

and must set forth:

1. That at a meeting of the stockholders
or members called for that purpose, the dis-

solution of the corporation was resolved
upon by a two-thirds vote of all the stock-

holders or members.
2. That all claims and demands against the

corporation have been satisfied and dis-

charged.
§ 3663. The application must be made by

or in behalf of tne board of directors, or,

should the board decline to make the same,
by any stockholder, a,nd must be veritied

in the same manner as a complaint in a
civil action.

§ 3664. If the judge is satisfied that the
application is in conformity Avith this chap-
ter, he must order it to be filed with the
clerk and that the clerk give not less than
thirty nor more tiian fifty days notice of the
application, by publication in some news-
paper having general circulation in the

county.
§ 3665. At any time before the expiration

of the time of publication, any person may
file his objections to the application.

§ 3666. After the time of publication has
expired, the court may, upon five days notice

to the persons who have filed objections, or

without further notice, if no ol)jectious have
been filed, proceed to hear and determine
the application; and if all the statements
therein made are shown to be true must de-
clare the corjioration dissolved.

§ 3667. The application, notices, proof of
publication, objections, if any, and declara-

tion of dissolution, constitute the judgment-
roll; and from the judgment an appeal may
be taken as from judgments in other civil

actions.

PENAL CODE.

TITLE LXXV.
Oh. 1. Preliminary provisions.

44. Embezzlement.
49. Frauds relating to corporations.

CHAPTEB I.

Preliminary Provisions.

Sec. 4064. Penalty for felony of a corporation.

4065. Penalty for misdemeanor of a corpora-

tion.

§ 4064. * * * In all cases where a cor-

poration is convicted of an offense for the
commission of which a natural person would
be punishable as for a felony, and there is

no other punishment prescribed by law, such
cori>oration is punishable by a fine of not
less than five htmdred and not more than
ten thousand dollars.

Criminal action against corporation.

5078.

§§ 5071-

§ 4065. * * * In all cases where a cor-
poration is convicted of an offense for the
commission of which a natural person would
be punishable as for a misdemeanor, and
there is no other punishment prescribed by

law, such corporation is punishable by a
fine not exceeding one thousand dollars.

CHAPTER XLIV.
Embezzlement.

Sec. 4375. Emljezzlenient by oflicer, agent, etc.

§ 4375. Every officer, director, trustee,

cleric, servant, or agent of any association,

society, or corporation, public or private,

who fraudidenlly appropriates to any u.'^e or
purpose not in the due and lawftil execution
of his trvist, any property which he lias in his

possession or under his control by virtue
of his trust, or secretes tlie same witli a
frauditlent intent to appropriate it to such
use or purpose, is guilty of embezzlement.

CHAPTER XLIX.

Frauds Relating to Corporations.

Sec. 4408. Fraud in subscriptions for stoclf.

4409. Fraud in organizing corporation or In-

creasing capital stock.

4410. Unauthorized use of name In prospectus.

4411. Misconduct of directors.

4412. Agent of insolvent bank receiving de-

posits.

4413. Fraud or misconduct of agent of cor-

poration.
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Sec. 4414. Making false reports of c'ori)oratlon or

bank.
4415. Refusal of iiisptM-tioii of corporate books.

441G. Railroad frcatiiiii debt lu excess of avail-

able means.
4417. Id. Validity of debt not affected.

4418. Director presniiii'd to have knowledge.
•*4iy. Concurrouce uf director presumed If

present.

4420. When assent presumed if director ab-
sent.

4421. Foreign corporation on same footing as
local.

4422. "Itirector" delined.

§ 4408. EvtTy person who signs tlie name
of a fictitious person to any subscription for
or ai^reement to take stoclc in any corpora-
tion existing or proposed; and every person
who signs to any such subscnptiou or agree-
ment the name of any person. Icuowing that
such penson has no means or does not intend
in good faith to comply v\ ith a,ll the terms
thereof, or under any understanding or agree-
ment that tlie terms of such subscription
or agreement are not to be complied with
or enforced, is guilty of a misdemeanor.

Formation of corporations. §§ 314-323.

§ 4409. Every officer, agent, or clerlv of any
corporation, or of any peison proposing to
organize a corporation or to increase the
capital stoclv of any corporation, who liuow-
inglj'- exhibits any false, forged, or altered
book, paper, voucher, security, or other in-

strument of evidence, to any pulilic officer or
l)oard authorized by law to examine tlie or-

ganization of such corporation, or to investi-

gate its affairs, or to allow an increase of its

capital, Avith intent to deceive such officer

or board in respect thereto, is punishai>le by
itviprisonmeut in the State prison not less

than one year nor more than ten years.

Limitation on Insurance and increase of capital

stock. Const., art. XII, § 5.

[A court will hold to strict account all those
who engage in the business of creating corpora-
tions that are insolvent from their inception. Hen-
derson V. Turngren, 9 Utah, 4;{2.]

§ 4410. Every person wlio, witliout l)eing

authorized so to do, sul)scril)es tiie name of

another to, or inserts the name of another
in, any prospectus, circular, or other adver-
tisement or announcement of any corporation
or joint-stoclv association existing or intended
to be formed, witli intent to permit tlie same
to be pulilished, and tliereby to lead persons
to believe that the person whose name is so
subscrilied is an officer, agent, memlier, or I

promoter of sucli coiinn-atiou or association, .

is guilty of a misdemeanor. '

§ 4411. Every director of any stock cor-

poration who concurs in any vote or act of i

the directors of such coiijoration or any of
them, by which it is intended either:

1. To make jiny dividend, except from the
surplus profits arising from tlie business of
the corporation and in the ca.ses and manner
allowed by law; or,

li. To divide, withdraw, or in any manner,
except as provided by law, pay to the stock-
holders, or any of them, any part of the
capital stock of the corporation; or,

3. To discount or receive any note or otlier

evidence of debt In payment of any install-

ment actually called in and required to be
paid, or with the intent to provide the means
of mal<ing such payment; or.

4. To receive or discount any note or otlier

evidence of debt, with the intent to enable
any stockholder to withdraw any part of the
money paid in by him, or his stoclc; i>r.

5. To receive from any other stock cor-
poration in exchange for the shares, notes,
bonds, or other evidences of debt of their
own corporation, shares of the capital stock
of such other conwration, or notes, l>ouds,

or other evidences of debt issued by siuli tor-
poratiou,— is guilty of a misdemeanor.

Dividends may be paid out of profits earned
and on hand. § 322.

§ 4412. Everj- officer, agent, teller, or clerk
of any bank, and every individual banker,
or agent, teller, or clerk of any individual
banker who receives any deposits, knowing
that such bank or banker is insolvent, is

guilty of a felony.

S 441H. Every director, officer, or agt'Ut of
any coiiJoration or association, who know-
ingly receives or possesses himself of any
property of such corporation or association,
otherwise than in payment of a just demand,
and Avho, with intent to defraud, omits to
make, or to cause or airect to be made,
a full and ti'ue entry thereof in the books or
accounts of such corporation or association;
and every director, officer, agent, or meiiil>er

of any corporation or association wlio em-
bezzles, abstracts or wilfully misapplies any
of the money, funds, or credits of tlie cor-
lX)ratioii or as.sociation; or who, without aii-

tliority fmm the directors, issues or puts in
circiUation any of the notes of the corpiu'a-
tii'ii or association; or who, without siidi

authority, issues or puts forth any certifi-

cate of deposit, draws any order or Itill of
excliange, makes any acceptance, assigns
any note, bond, draft, bill of exchaiige,
mortgage, judgment, or decree; or who
makes any false entry in any book, report,
or statement of the coriwration or associa-
tion, witli intent, in either case, to injure or
defraud the corporation or association, or any
other eomjiany, l)Oily politic or corporate,
or any individual person, or to deceive any
officer of tlie corixn-ation or association, or
any agent appointed to examine the affairs
of any such corporation or association: and
every person wlio with like intent aids or
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abets anj' officer, clerk, or agent in any
violation of tliis section, sliall be deemed
guilty of a felony, a.nd, on conviction thereof,

shall be imprisoned in the State prison not
less than one nor more than ten years and be
fined in any sum less than ten thousand
dollars.

§ 4414. Every director, officer, or agent of

any corporation or joint-stock association,

and evej-y private banJier who knowingly
makes or concurs in making or ptiblishing

any writi:en report, exhibit, or statement of

its affaii-s or pecuniaiy condition, contain-

ing any material statement which is false,

other than such as are mentioned in this

chapter, is guilty of a misdemeanor.
§ 4415. Every officer or agent of any corpo-

ration, having or keeping an office within this

State, who has in his custody or control any
book, paper, or document of such coiTiora-

tion, and Avho refuses to give to a stockr
holder or member of such coii^oration, law-
fully demanding, during office hours, to in-

spect or take a copy of the same, or of any
part thereof, a reasonable opportunity so to

do, is guilty of a misdemeanor.

Books subject to inspection of bona nde stock-

holders. § 329.

§ 441G. Every officer, agent, or stockholder
of any railroad company, who knowingly
assents to or has an agency in contracting,
any debt by or on behalf of such company,
unauthorized by a special law for the pui'-

pose, the amount of which debt, with other
debts of the company, exceeds its available
means for the payment of its debts, in its

possession, under its control and belonging
to it at the time such debt is contracted, in-

cluding its bona tide and available stock
subscriptions and exclusive of its real estate,

is guilty of a misdemeanor.
§ 4417. The last section does not affect the

validity of a debt created in violation of its

provisions, as against the company.
§ 4418. Every director of a corporation or

joint-stock as.sociation is deemed to possess
such a knowledge of the affairs of his cor-

poration as to enable him to determine
whether any act, proceeding, or omission of
its directors is a violation of this chapter.

§ 441U. Every director of a corporation or
joint-stock association who is present at a
meeting of the directors at which any act,

proceeding, or omission of such directors, in

violation of this chapter occurs, is deemed
to have concurred therein, unless he at the
time causes, or in writing requires, his dis-

sent therefrom to be entered in the minutes
of the directors.

§ 4420. Every director of a corporation or
joint-stock association, although not present
at a meeting of the directors at which any
act, proceeding, or omission of such direct-

ors in violation of this chapter occurs, is

deemed to have concurred therein, if the facts
constituting such violation appear on the
records or minutes of the proceedings of the
board of directors, and he remains a director
of the same company for six months there-
after, and does not within that time cause,
or in writing require, his dissent from such
illegality to be entered in the minutes of the
directors.

§ 4421. It is no defense to a prosecution for
a A'iolation of any of the provisions of this

chapter, that the corporation was one created
bj' the laws of another State, government,
or country, if it was one carrying on busi-

ness or keeping an office therefor within
this State.

§ 4422. The term " director " as used in this

chapter, embraces any of the persons having
by law the direction or management of the
affairs of a corporation, by whatever name
such persons are described in its charter or
known bv law.

CRIMINAL PROCEDURE.

TITLE LXXVI.

CHAPTER LIII.

Proceedings against Corporations.

Sec. 5071. Complaint against corporation. Requi-

sites of summons.
5072. Id. Form of summons.
5073. Id. Service of summons.
5074. Preliminary examination of corporation.

5075. Id. Certificate of discharge or of prob-

able cause.

5076. Prosecution by information or indict-

ment.
5077. Id. Summons. Same proceedings as

against a person.

5078. Execution against corporation for fine,

etc.

§ 5071. Upon a complaint against a corpora-
tion, the magistrate must issue a summons.

signed by him. with his name of office, re-

quiring the corporation to appear before him
at a specified time and place to answer the
charge, the time to be not less than ten days
after the issuing of the summons.

§ .5072. The summons must be substantially
in the following form:

STATE OF UTAH,
County of

The State of Utah to the (naming the cor-

poration):
You are hereby summoned to appear before

me at (naming the place) on (specifying the
day and hour), to answer a charge made
against you upon the complaint of A. B. for
(designating the offense generally). Dated
at , this day of
18 G. H., Justice of the Peace (or as the
case may '>^e).



UTAH. 29

Criminal proceedings; fees of secretary of State — R. S., §§ 5073-5078; Act, Feb. 9, 1897.

§ 5073. The summons must be served at
least five days before the day of appearance
fixed therein, by delivering a copy thereof
and shoAving the original to the president or
other head of tlie corporation, or to the sec-
retary, casliier, or managing agent thereof.

§ 5U74. At the time appointed in the sum-
mons the magistrate must proceed to inves-
tigate the charge in the same manner as in
the case of a natural person, so far as those
proceedings are applicable.

§ 5075. After hearing the evidence, the
magistrate must certify upon the complaint,
either that tliere is or is not sufficient cause
to believe the corporation guilty of the of-
fen.se charged, and must return the com-
plaint, the certificate and other documents,
if any, as prescribed in section forty-six hun-
dred and eighty-six.*

§ 5076. If the magistrate's return shows
that there is sufficient cause to believe the
corporation guilty of the offense charged.

the county attorney or grand jury must pro-
ceed thereon as in the case of a natural per-
.son held to answer.

§ 5077. Whenever an information is filed or
indictment found against a corporation, it

must be summoned to appear as j)rovided
in the code of civil procedure. The cor-
poration may appear by counsel. Tf it does
not appear, a plea of not guilty must be en-
tered. In either case, proceedings thereupon
must be had as if the defendant were a nat-
ural person.

§ 5078. Whenever a fine and costs, or either,
shall be imposed upon a corporation on con-
viction, judgment therefor may be executed
by the sheriff of the county out of the real
and personal property of such corporation in
the same manner as a judgment in a civil
action.

Penalty for felony by corporation. § 40G4. For
misdemeanor. § 4065,

ACTS RELATING TO COEPORATIONS ENACTED IN 1897.

Act 1. Fees of the secretary of State.

2. Relating to elections.

Act 1.

Fees of the Secretary of State.

AN ACT amending section 11, of chapter 61
of the Laws of Utah of 1896, regulating
the fees required to be charged and col-

lected by the secretai-y of State.

Be it enacted by the Legislature of the
State of Utah:

Section 1. That section 11 of chapter 01 of
the Laws of Utah of 1896, entitled "An Act
defining the duties of the secretary of State,
fixing his bond, and regulating the fees for
services performed in his ottice," be amended
to read as follows, to-wit:

§ 11. The secretary of State, for services
iH-rforined in his office, must charge anu col-

lect the following fees:

1. For a copy of any law. resolution, rec-
ord or other document or paper on file in his
otfict'. fifteen cents per folio.

2. For affixing certificate and seal of State,
one dollar; for affixing seal and signature,
without certificate, fifty rents.

3. For receiving and filing each original
or certified copy of articles of incorporation
lie sliall charge and collect the sum of
tw«'nty-fiv<' cents on each one thousand dol-
lars of caiiital stock, of any company or cor-
poration; Provided. That in no case shall the
aggregate sum charged and collected fnnii

{

any ((irpiiratioii exceed tweiity-tive iuindred
dollars; and provided further, That the same
sums shall be cliarged and collected for re-
ceiving and filing certified copies of articles
of incorporation or of amendments increas-

* I'Kivities that magistrate must return papers
to liistrict court.

ing the capital stock of foreign corporations
hereafter organized for the purpose of oper-
ating property or carrying on business in
this State.

4. For issuing each certificate of incorpora-
tion, five dollars.

5. For receiving and recording each official
bond, two dollars.

8. For filing notice of appointment ol agent,
five dollars.

9. For filing notice of removal of place of
business, five dollars.

10. For filing e«ch certified copy of an
amendment to articles of incorporation, in-
creasing the capital stoclc of any corporation
and issuing certificate thereof, twenty-five
cents for each one thousand dollars of in-
crease of such capital stock.

11. For filing each certified copy of otlier
amendments to articles of incorporation, and
issuing certificate thereof, five dollars.
12. For filing each annual statement of in-

surance company, twenty-five dollars.
13. For issuing certificate of authority to

each agent of insurance company, five dol-
lars.

14. For receiving and filing articles of in-
corporation and by-laws of foreign corpora-
tions, not included in the proviso to subdi-
vision 3 of this section, twenty-five dollars.

S 2. Tliis act shall take effect upon approval.
(Approved Fel). 9, 1897.)

Act 2.

Elections.

AN ACT providing for elections, for the
l)unishment of election oftenses and lor
election contests and repealing sundry acts
relating to elections, election offenses, and
election contests, and all acts or parts of
acts inconsistent with the provisions of
this act.
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Rights of employes at elections — Act, March 11, 1897.

Chapter 8.

Election Offenses.

7. * * « It shall be unlawful for any
employei-, either corporation, association,

companj', firm or person in paying its, their

or his employes the salary or wages due
them, to inclose their pay in " pay enve-

lopes " on Avhich there is written or printed

any political mottoes, devices or arguments,
containing threats, express or implied, in-

tended or calculated to influence the political

opinion, views, or action of such employes.
Nor shall it be lawful for any employer,
either corporation, association, company,
firm or person, within ninety days of any
election provided by law, to put up or other-

wise exhibit in its, their, or his factory,

workshop, mine, mill, boarding-house, office,

or other establishment or place where its,

their, or his employes may be working or be
present in the course of such employment,
any hand bill, notice, or placard, containing
any threat, notice or information, that in

case any particular ticket or candidate shall

or shall not be elected, work in its, their, or

his establishment shall cease in whole or in

part, or its, their, or his establishment be
closed, or the wages of its, their, or his work-
men be reduced; or other threats, express or

implied, intended or calculated to influence

the political opinions or actions of its, their,

or his employes. Any person or persons, or
corporation violating any of the provisions
of this section shall be deemed guilty of a)

misdemeanor, and any person, whether act-

ing in his individual capacity or as an offi-

cer or agent of any corpoi*ation, so guilty of
such misdemeanor shall be punished as hei'e-

inafter prescribed.
8. It shall be unlawful for any corporation

or any officer or agent of any corporation to
influence or attempt to influence, by force,

violence, or restraint, or by infliciing or

threatening to inflict any injury, damage,
harm, or loss, or by discharging from em-
ployment or promoting in employment, or by
intimidation, or otherwise in any manner
whatever to induce or compel any employe
to vote or refrain from voting at any elec-

tion provided by law, or to vote or refrain
from voting for any particular person or
pei'sous, measure or measures, at any such
election. Any such corporation, or auy offi-

cer or agent of such corporation, violating
any of the provisions of this section shall

be deemed guilty of a misdemeanor and be
subject to the penalty hereinafter provided,
and in addition thereto, any corporation vio-

lating this section shall forfeit its charter
and right to do business in this State.

19. Any person entitled to a vote at a gen-
eral election held within this State, shall,
on the day of such election, be entitled to
absent himself from any employment in
which he is then engaged or employed for a
period of two hours between the time of open-
ing and the time of closing the polls, and
any such absence shall not be sufficient
reason for the discharge of any such person
from such service or employment, and such
voter shall not, because of so absenting him-
self, be liable to any peualty, nor shall any
deduction be made on account of such ab-
sence, from his usual salary or wages except
when such employe is employed and paid by
the hour; Provided, That application shall
be made for such leave of absence prior
to the day of election. The employer may
specify the hours diu'ing which such em-
ploye may absent himself as aforesaid. Any
person or corpoi'ation who shall refuse to his
or its employes the privilege hereby con-
ferred, or who shall subject an employe to a
penalty or reduction of wages, because of
the exercise of such privilege, or who shall,

directly or indirectly violate the provisions
of this title, shall be deemed guilty of a
misdemeanor.
(Approved March 11, 1897.)
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122
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CONSTITUTION OF YERMONT.

PKOVISIONS RELATING TO CORPORATIONS.

CHAPTER I.

Declaration of Rights.

ARTICLE II.

Private property ought to be subservient

to public uses when necessity requires it,

nevertlieless. whenever any person's prop-

erty is talven for the use of the public, the

owner ought to receive an equivalent in

money.

[There is no implied contract by the State In a

charter of a private corporation that its property,

or even the franchises itself, shall be exempt from
the common liability of the property of individu-

als to be taken for public use. White River T.

Co. V. R. R. Co., 21 Vt. 590.

An act of the legislature may authorize the

taking of the franchises of a turnpike corporation

for a public highway. Armington v. Barnet, 15

Vt. 745.
. ^ ^,

To bring a case within this provision of the

Constitution, there should be such a taking of the

property as divests the owner of all title to or

control over the property taken, and amounts to

an unqualified appropriation of It. Livermoro v.

Jamaica. 23 Vt. 361.
How far a railroad company is liable upon gen-

eral principles, or under the constitutional pro-

vision, to make compensation for private property
taken for public use, considered. Hatch v. R. R.
Co., 25 Vt. 50.
Under Constitution of this State, private prop-

erty is, upon compensation made in money, sub-
servient to public uses when necessity requires It,

but to no other uses. But legislature cannot finally

determine that a use Is public. Tyler v. Beacher,
44 Vt. 648.
Private property cannot be taken for private

purposes. In re Barre Water Co.. 62 Vt. 27; 8. c.
20 Atl. Rep. 109. See Foster v. Bank. 57 Vt. 128.]

CHAPTER II.

Plan or Frame of Government.

Sec. 9. Powers of the legislature.

§ 9. The representatives so chosen * * *

may * * grant charters of Incorpora-

tion. * * *

See § 3674.

[In case of a public grant emanating from the
same power that can create a corpoi-ation, the

very grant or charter creates and gives the com-
petency to take, and as a corporation, if neces-

sary to that end. Lord v. Bigelow, 8 Vt. 445.]
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Applications to assembly; taxation — Stats., §§ 17, 191, 355, 362, 365.

STATUTES OF YERMOJ^T- 1894.

TITLE I. CONSTRUCTION OP STATUTES.

CHAPTEB I.

Construction of Statutes.

Sec. 17. " Seal."
21. " Person."

§ 17. When the seal of a * * * corpora-
tion is required to be affixed to a paper, the
word " seal " shall Include an impression of
the official seal made upon paper alone, or by
means of a wafer or wax affixed thereto.

[Corporation may adopt any seal they choose,
for the time, the same as a natural person — as a
private seal, instead of the corporate seal — to a
replevin bond. Bank v. R. R. Co., 30 Vt. 159.
The sealing a deed with a corporate seal does not

import nor- include a signing by the corporation.
Isham V. Iron Co., 19 Vt. 23U.]

§ 21. The word " person " may extend and
be applied to bodies corporate and politic.

Corporation defined.

§ 3675. See § 355.

§ 3678. Includes what.

TITLE V. GENERAL ASSEMBLY.

CHAPTEB XVII.

Applications to the General Assembly.

Sec. 191. Notices of petitions which affect private
corporations.

§ 191. Notices of other petitions which
aft'ect individuals or private corporations
may be given by serving such individuals
and coi-porations with a copy of such peti-
tion at least twelve days before the session
of the general assembly, or by publication,
as provided in the preceding section.

TITLE X. TAXATION.

Ch. 26. Taxable property, where and to whom
taxed.

29. Grand list.

31. Taxation of corporations.

CHAPTER XXVI.
Taxable Property, WTiere and to Whom

Taxed.

Sec. 355. Word " person " includes what.
362. Shares of stock, etc., exempt.
365. Manufactories; quarries; mines.
373. Property on land of United States.

Sec. 378. Corporate stock, where and to whom as-
sessed.

379. Tax on non-resident's stock; how paid.
380. Officers to make returns.
381. Pledged stock, how returned.
382. Oflicer lined if return not made.
383. Deduction in assessing for stock.
384. Corporation fined if return not made.

§ 355. The word " person " when used in

this title shall include a partnership, asso-

ciation or coi-poration.

See § 21, and cross-references.

§ 362. The following property shall be ex-

empt from taxation:

III. Shares of stock In a corporation
situated in another State, when all the stock

of such corporation is taxed in such State

to the holders, whether residing within or
without such State, or when the corporation
is taxed in such State for all its stock.

V. Stock in a railroad corporation in this

State.

YI. Real estate used in operating a rail-

road, for a period of eight years from the
time when trains for public traffic and ac-
commodation commence running on such
railroad in or through a tOAA'n.

See § 379.

[Shai-es of stock in a Canadian bank which pays
direct taxes in Canada proportionate to amount of
its paid-up capital, are exempt from taxation as
against residents in this State. Foster v. Stevens,
63 Vt. 175; s. c, 22 Atl. Rep. 78. The word
" State," as used in subdivision III, refers to for-
eign countries as well as to other States of the
Union. Id. See, also, Smalley v. Burlington, 63
Vt. 443; s. c, 22 Atl. Rep. 611.]

§ 365. Manufacturing establishments, (ex-
cept for manufacturing pulp, rough-sawed
lumber or charcoal,) quarries, mines and
such machinery, tramways, appliances and
buildings as are necessary for the prosecu-
tion of the business, machinery put into un-
occupied buildings, and all capital and
personal property used in such business, if

the amount invested exceeds one thousand
dollars, may be exempted from taxation not
exceeding ten years from the commencement
of business if the town so votes. Such real
and personal estate shall be appraised and
set in grand list and the termination of the
exemption noted against it.

[See Lumber Co. v. Orne, 48 Vt. 90.]



VERMONT.

Taxation — Stats., §§ 373, 378-3S1, 40G.

§ 373. The property of a railway or other
corporation having a right of way over or
location upon lands acquired by the United
States, .shall be taxed like other similar
property.

§ 378. Shares of stock in corporations, ex-
cept railroad corporations, shall be set in

the list like other personal estate to the
owner thereof, in the town where he resides,

if he resides in the Slate, otherwise in the
town where the corporation issuing such
stock has its principal place of business.

Corporate stock Is personalty. § 3GS7.

[Taxation of national bank stock. See Clapp v.

Burlington, 42 Vt. 579; Bank v. Rutland, 52 id.

463.]

§ 379. Taxes assessed on such stock of non-
residents shall be paid by the corporation,
and it shall hold such stock and the divi-

dends thereon as security for such payment,
and may deduct the amoimt from any
dividends payable to such shareholders.

See § 362.

[Taxing a non-resident stockholder. See St. Al-
bans V. Car Co., 57 Vt. 08.]

§ 380. The cashiers of banks organized
under tlie laws of this State, or of the
United States, and the executive officers, by
whatever name called, of steamboat and
transportation companies. tru.st companies,
moneyed and other corporations, except rail-

road corporations, whether taxable under
this chapter or otherwise, shall annually,
on or before the fifteenth day of April, trans-
mit to the clerk of each town in which
shareholders in such corporation reside, a
list of the names of such shareholders, with
the number of shares standing in the name
of each on the first day of April, and the
amount paid in on each share; and f^hali. in
like manner, transmit to the clerk of the
town where the corporation has its principal
place of business, a list of all the share-
holders of such corporation with the number
of shares standing in the name of each and
the amount paid in on each share.

[See Clapp v. Burlington, 42 Vt. 579.]

§ 381. Stock held as collateral security and
which has been transferred upon the books
of the corporation, shall be returned as pro-
vided in the preceding section, by the clerk
or secretary of the con)oration to the clerks
of towns where the owners of the stock re-
side, or, if they reside out of the State, to
the clerk of the town where the corporation
has its place of business.

§ 382. A person who does not make the
returns required of him in the two preced-
ing sections, shall forfeit five thousand dol-
lars, to be recovered in an action on the case

by the town to which such return is re-

quired to be made.

[Cashier held liable under above section. New-
man V. Waite, 43 Vt. 587; Brattleboro v. Walte.
44 Id. 459; Newman v. Waite, 4G Id. 089.]

§ 383. In assessing stockholders for stock
in a manufacturing coi-poration, the value
of its real estate t.-ixed in this State or else-

where and the value of all its personal
estate and machinery taxed to such corpo-
ration in tills State, under clause I of section
three hundred seveiity-four, and of per-
sonal estate taxed outside the State, shall be
deducted from the whole value of its stock
and the remaining value only shall be taxed;
and in assessing for stock in all other cor-
porations, the value of its real estate taxed
in this State or elsewhere, shall be deducted
from the whole value of its stock, and tho
remaining value only shall be taxed.

[The stork of tho corporation cannot bo assessed
to stockholders when it does not exceed in A-alue
the value of the property which It repres.'Uts. and
which is assessed to tlio corporation. Wlllard v.
I'ike, 59 Vt. 203: s. c, 9 Atl. Uep. 907
A manufacturing corporation, organized under

the laws of, and located in. tliis State, Is properlv
taxed for debts due it. Waite v. Lumb. Co., 05
Vt. 103; s. c, 25 Atl. Uep. 1089.]

§ 384. A corporation whose officers neglect
or refuse to make the returns required by
this chapter, shall forfeit a sum not exceed-
ing five thousand dollars, to be recovered In
an action on the case by the town to which
such return is required to be made.

CHAPTER XXIX.
Grand List.

Sec. 400. Inventories, return of, in case of corpo-
rate or trust propert.v.

§ 40G. The officer of corporations on whom
service of process may be made shall pro-
cure a blanlv, and such corporation shall fill

out tlie same by its president or other prin-
cipal officer. In case of property belonging
to a trustee, estates of deceased persons and
guardians, and of property or estates not in
the care or possession of the owners, the
blank shall be procured and filled by the
person Avho has charge of such property or
to whom the property is by law taxable*

[See Waite v. Lumb. Co., 0."> Vt. 103.]

CHAPTER XXXI.
Taxation of Corporations.

Sec. 575. Of corporations; when pa.vable.
570. If not paid, when payalde.
577. To be i)aid until dissolution.
578. Complaint to clianccllor; proceedings.
50i». May examine liooks of persons.
501. I'enalt.v for refusing to testify, etc.
.592. May assess additional tax; notice.
594. Chartei-s to conflict with this chapter

repealed.

§ 57"). Every corporation organized and ex-
isting under the laws of any State or govern-
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ment other than the State of Yermont and
doing business in this State, and every cor-

poration organized nnder tlie laws of this

State, and having capital stock or deposit

of fifty thousand dollars, or less, shall he
assessed an annual license tax of ten dol-

lars; and for each fifty thousand dollars or

fractional part thereof, of capital stock or

deposit in excess of fifty thousand dollars,

five dollars; but no tax shall exceed fifty

dollars. Such tax shall be paid to the State
treasurer, annually, in the month of Febru-
ary, and return shall be made at the time
of payment to the commissioner and treas-

urer. Corporations organized for charitable
or religious purposes shall be exempt.

§ 576. If a coi-poration neglects to paj^ the

tax assessed in the preceding section, the
commissioner shall notify the secretary or

clerk of such corporation by mail of its

neglect and may permit the payment of such
tax witliin thirty days thereaftei*. by the
payment of the additional sum of one dollar.

§ 577. A corporation shall be liable to pay
such license tax until it surrenders its char-

ter or dissoh'es its organization, and caust^s

a certificate thereof to be filed in the office

of the secretary of State.

§ 578. If such corporation neglects to pay
such tax within the period last aforesaid,
the commissioner shall make complaint to
a chancellor, and a copj* of said complaint
shall be mailed to the secretary or clerk of
such coi-poration at least twelve days before
hearing. If upon hearing before the chan-
cellor it appears that said taxes are not paid,
he shall declare said corporation dissolved,
and the same shall thereui>on be dissolved,
and a record of such dissolution shall be
made in the office of the secretai-y of State.

§ 590. The commissioner of State taxes
may summon before a magistrate and ex-
amine upon oath any officer, agent, or clerk
of a corporation, or person required by this
chapter to malve returns or pay a tax and
may examine any book of accounts kept by
such coi'poratioia, or person, concerning all

matters as to which information is required
to carry out the provisions of this chapter.

§ 591. If an officer, agent, clerk, or person,
refuses to appear and be sworn, or to testify
with reference to such matters or to show
to the commissioner such books of account,
he shall be fined not more than five thou-
sand dollars and not less than five hundred
dollars.

§ 592. If the commissioner finds that, ow-
ing to the incorrectness of a return, or any
other cause, a tax paid is too small, he shall
assess an additional tax, sufficient to cover
the deficit, and shall forthwith notify by
mail the parties so assessed. If tlie addi-
tional assessment is not paid within thirty
days after such notice, the corporation or
person against Avhom it is assessed shall be
liable to the same penalties as for neglect to
pay annual or semi-annual taxes.

§ 594. So much of the charter of any cor-
poration or company organized under the
laws of this State as exempts such corpora-
tion from taxation, so far as it conflicts witli
this chapter, is hereby repealed.

TITLE XII. COURTS AXD JUDICIAL PRO-
CEEDIXGS.

PART I.

Courts, and Proceedings in Civil Causes..

Ch. 56. Time and manner of service of process.
69. Trustee process.
80. Forfeiture of grants.
87. Costs.

CHAPTER LVI.

Time and Manner of Service of Process..

Sec. 1097. Of writ again.st corporation.
1098. On foreign company.

§ 1097. Writs against a coiTporation, except
those in which the corporation is summoned
as trustee, shall be served by leaving a copy
with the clerk thereof, unless he is absent
from the State; if there is no clerk, or if the
clerk is absent from the State, the copy shall

be left with one of the principal officers of
the corporation, or, in the absence of all

such officers, with one of the stockholders.

See § 3719, subd. 3, cross-references. Trustee

process. §§ 1304 et seq. Scire facias. §§ 1570,.

1571.

[A writ of audita querela must be served on a
corporation lilie any otlier writ. Clarli v. Hy-
draulic Co., 12 Vt. 4.35.]

§ 1098. If a corporation, company, associa-

tion or copartnership, not organized under
the laws of this State, and doing an insux"-

ance, telegraph, telephone, express or ship-

ping-car business herein, files with the sec-

retary of State a stipulation agreeing that

legal process against such corporation, com-
pany, association, or copartnership, may be
served on such secretai*y, as required by law;

service of process against it, made upon such
secretary by delivering to him duplicate

copies thereof, shall be sufficient. If such
stipulation is not so filed with the secretary
of State, process may be served in like man-
ner and Avith the same effect upon a man-
ager, agent, operator, or messenger of such
corporation, company, association or co-

partnership.

Service of process on foreign corporation.

§§ 4164-4170.

[See Osborne v. Ins. Co., 51 Vt. 278.]
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CHAPTER LXIX.

Trustee Process.

Sec. 1.^04. Tn Jictions foundcil on contrnot.
1305. Who niny be sviuunoueil as trustee. In

Kcncriil.
1309. Corporation summoned as trustee.

§ 1304. Actions founded on a contract, ex-

press or implied, and actions of account, and
book account, brousht in the county court,

or before a justice, may be commenced liy

trustee process.
j

§ 1305. A person or corporation may l)e

summoned as a trustee of the defendant,
and the goods. eCfects or ci-edits of the de-

fendant which are in the hands of sucli

trustee at the time of the service of the
writ upon him, or whicli come into liis liands

or possession before disclosure, shall thereby
be attached and held to respond to tinal

judgment in the suit, except as hereafter
provided.

See §§ 1097, 109S.

[A foreign Insurance company doing business In
this State is subject to the trustee process. Ma-
Chine Co. V. Boutelle, 56 Vt. 570.]

§ 130O. Corporations may appear by tlieir

cashier, treasurer, secretary, or sucli officer

as they appoint, or as the court requires, and
the answer, disclosure and examination on
oatli. of sticli officers, shall be received as
the answer, disclosure and examination of
the corporation.

CHAPTER LXXX.

Forfeitiu'B of Grants.

Sec. ir>0<5. The word " grant " construed.
I."i67. Tlie word " grantee " construed.
l.'iOS. Grants, for what adjudged forfeited.
1509. ElVfct of judgment.
1570. Mo(b' of process; where returnable.
1371. How issued, served and prosectited.
1572. Xfitice by publication.
1.573. When State's attorney sliall prosecute.
1574. Grantees may defend severally; jury

trial.

1575. .Tudgment on default.
1.576. Kipiitable defense after verdict.
1577. Order of court if defense is sufficient.
1578. Otherwise, judgment of forfeiture.
1579. Exceptions.
1580. Ci^pv of iudgment transmitted to secre-

tary of State.
1581. Writ of possession.

§ l.oGO. The word " grant," as used in this

chapter, sliall mean grants or charters of

lands, sitn.ited in tliis State, made l)y the
king of Great Kritaiu, or by this state or
any other government; acts of the general
asseml)ly. granting to individuals rights or
privileges not common to all the citizens of

the State; and acts of incorporation for any
purpose.

[A legislative grant or a deed of lands of a
corporation having perpetual succession, requires
no words of perpetuitv. Grammar School v. Burt,
11 Vt. 632; Cong. Soc. v. Stark, 34 Id. 243.]

§ 1507. The word " grantee " shall mean
the person to whom such land, riglit. or privi-

leges were granted, and the representatives

or assigns of such person, and the corpora-

tion thus created.

§ 1.5GS. Grants may be adjudged forfeited

for tlie non-performance of a condition an-
nexed to. or contained in, such grant,

whether e.\ pressed, or from the nature of the
grant clearly implied.

[It Is not every Irregularity, or want of conform-
ity with the dirertions of the charter, that an-
nihilates a corporation: and a charter m.-iy even
be forfeited, and still the corporate capacity re-
main. Searslnirg T. ('<i. v. Cutler, fl Vt. 323.

The power of the court to vacate a charter upon
Information Is to be exercised in discretion. It

was refused where violation was not fraudulent,
and no existing danger to the community seemed
to require it. State v. Bank. 8 Vt. 489.
A surrender of franchises is to be presumed

where there has been an entire non-user of cor-
porate franchises, and neglect to choose corporate
oflicers. for a sutticicnt lenirth of time, but that
time is not decided. Iron Co. v. Gleason, 24 Vt.
22S: Penfield v. Skiiinor. 11 id. 296.
The question of forfeiture cannot be put In Issue

collaterally, but only liy direct proceedings Insti-

tuted bv "the State to vacate the charter. R. R.
Co. v. Bailey, 24 Vt. 40.5.]

§ 1.509. Wlien a grant is adjudged forfeited

tli.e grantee sliall tliei-cby bo divested of the
rights, benefits, and privileges derived there-

from, the grant shall be considered vacated,
and the thing granted, revert to the State.

See §§ 3099-3703.

§ 1570. The mode of process shall be by a
writ of scire facias, returnable to the cotmtv
court of the county in whicli the land lies, if

It is a graut of land; if it is an act of incor-

poration, in the cotmty in which any part of
tiie business of the corporation is done, or,

by the terms of tlie act. sliouhbbe done; if a
turnpike corporation, in the county in wliicb

any portion of the road of such corporation
is situated.

[The mode of proceeding to secure a judicial
forfeiture of legislative grants of corporate fran-
chises is by scire f.ncias. This remedy supersedes,
bv Implication, the reniedv bv quo warranto.
Green v. Trust Co.. 57 Vt. .340.

A court of equity will not grant an Injunction
whei-e it would l)e by iinlirection decn^'lng a
forfeiture of a charter: or. it being discretionary,
when It wi ulil be inetiultable. Woolen Co. v. New-
ton. .57 Vt. 451.
While a franchise may be Judged forfeited upon

proof of wrong done and intentional non-user, It

must onlv be In a court of law In a proceeding to
test the right. Id.]

§ 1.571. Such writ shall be Issued and
served like original writs, and shall be prose-
cuted by the State's attorney of the county
in which it is returnable, in the name of- the
State.

Service of process. § 1097.

§ 1572. If tlie grantee is not an inhabitant
of the State, notice of the scire facias shall
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be given by publisliing tlie substance of tlie

writ in one or more newspapers designated
by one of the judges of tlie court, tliree

weeks successively, the last of which shall
be at least twenty days before the sitting of
such court, which shall be sutflcient service
of the wi'it; but if the grantee does not ap-
pear, the court may order further or other
notice to be given.

§ 1573. The State's attorney shall, on the
application of twenty or more freeholders
of the county, commence such writ and
prosecute the same against a corporation, if,

in his opinion, the grant of such corporation
is forfeited, and the public good requires
that the same should be adjudged forfeited.

§ 1574. If several grantees claim under the
same grant, each may appear for himself
and make his several plea or answer deny-
ing the allegations in the writ, or pleading
performance of the conditions of the grant;
and issues of fact shall be tried by jury, and
the jury may return a general or special
verdict.

§ l")7.j. If the grantee does not appear after
service of the writ, and sufficient facts are
proved, the court may, upon hearing, ad-
judge the grant forfeited.

§ 1576. If the verdict is that the conditions
of the grant have not been performed, or
that the grant is forfeited, the grantee may
show to the court his reasons in writing why
the grant should not be forfeited, although
a forfeiture is legally incurred, and the court
shall judge the same according to equity and
good conscience.

§ 1577. If the court considers the reason
so shown sufficient, the same shall be briefly
recited in the judgmentrendered, which shall

be that the grant in equity ought not to be,

and is not, forfeited, and that the grantee
pay the costs.

§ 1578. If no sufficient reasons are shown,
the judgment shall be that the grant is for-

feited, and the reasons, if any, and their in-

sufficiency, shall be briefly recited in the
Judgment.

§ 1579. The judgment of the county court,
upon the reasons so shown, may pass to the
supreme court for adjudication, on excep-
tions, like questions of law arising upon the
trial of issues of fact.

. § 1580. When final judgment has been ren-
dered that a grant is forfeited, the clerk
of the court shall, within sixtj^ days from
the rendition thereof, transmit to the secre-
tary of State a certified copy of such judg-
ment, to be recorded and kept in his office.

§ 1581. When judgment of forfeiture is

thus rendered and transmitted, and the
thing granted is capable of actual possession
and occupancy, if the grantee does not sur-

render the same, possession thereof may bte

obtained, either by the State or by a second
grantee, by a writ of possession, issued by
the court rendering such judgment, on mo-
tion of the State's attorney or the second

grantee, and after reasonable notice of the
motion has been given to the party in pos-
session.

See § 3699.

CHAPTER LXXXVII.
Costs.

See. 1681. Consolidation of actions against direct-
ors.

1682. Judgment and execution in sucli case.
1683. Costs taxed in same.

§ 1681. In all cases brought to the same
county court in favor of different creditors
of a moneyed or other corporation against
the directors thereof, or some of them
jointly, based upon the provisions of the act
of incorporation, or a statute, to recover for
loss sustained by such creditors by reason of
the incompetency, neglect or remissness of
such directors, and where the same parties
are defendants in each action, said cases
may be consolidated by the court, upon re-

quest of the defendants or upon request of
such of the several plaintiffs as shall join in

a motion therefor, and proceed to final judg-
ment as one case, and only one bill of costs
shall be allowed to the successful party in

court.

§ 1682. Such judgment, if for the plaintiffs,

shall show the amount of damages awarded
to each and separate executions shall issue
thereon, with full costs in one case, and
costs of writ, service and clerk fees in the
others. If for defendants, the execution
shall run against all the plaintiffs; but, as
between themselves, they shall bear the
costs in proportion to the amount of their
respective claims.

§ 168o. When actions are brought by sev-
eral plaintiffs against tlie same defendants,
as provided in the second preceding section,
ana any of said cases are continued by the
term without the fault of either party, or to
aAvait the result of similar pleadings in an-
other cause, no costs shall be taxed in favor
of either party, at such term, except clerk
fees.

PART II.

Proceedings in. Criminal Causes.

Cli. 96. Place of trial.
97. Limitation of criminal prosecutions.

CHAPTER XCVI.

Place of Trial and Proceedings in Court.

Sec. 1904. Judgment against corporation on de-
fault.

§ 1904. If a corporation, having been
served with process, does not answer to a
complaint, information or indictment, its de-
fault shall be recorded, and the charges in
the complaint, information or indictment
shall be taken to be true, and judgment ren-
dered accordingly.
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CHAPTER XCVII.

Limitation of Criminal Prosecutions.

Sec. 1995. Statutes of Limitation do not apply to
suits against uioncj-ed corporations to
recover penalty.

§ 1995. The provisions of this chapter shall
not apply to suits ajiainst moneyed corpora-
tions, or aeaiust the directors or stodihold-
ers thereof, to recover a penalty or forfeiture
Imposed, or to enforce a lla])ility created by
the act of incorporation or other law; but
such suits shall be brought within six years
after the discovery, by the assrieved party,

of the facts upon which the penalty or for-

feiture attached, or by which the liability

was created.

TITLE Xm. IXSOLVEXCY AXD THE LAAV
OF ASSIGNMENTS.

CHAPTER CII.

Courts of Insolvency.

Sec. 2166. Corporations subject to provisions of
this chapter.

2167. Proceedings same as in case of person.
2168. Fraudulent and void transfers.
2169. No allowance or discharge to corpora-

tion or officer, etc.

§ 2166. The provisions of this chapter shall

apply to corporations, except railroad and
banking corporations, and upon the petition

of an officer of such corporation authorized
by vote at a meeting called for that purpose.

or upon the petition of a creditor, made and
presented as is in this chapter provided in

case of an individual debtor, such corpora-
tion may be adjudicated insolvent.

§ 21G7. The provisions of this chapter
which apply to a debtor, or set forth his

duties in regard to furnishing schedules, exe-

cuting papers, submitting to examination,

disclosing, malcing over, .secreting, conceal-

ing, conveying, assigning, or paying away
his money or property, and penalties shall

apply to each otticin* of such coriwration in

relation to the same matters concerning the

corporation, and the money and property
thereof.

§ 2168. Payments, conveyances and assign-

ments, declared fraudulent and void by this

chapter when made by a debtor, shall in

like manner, to the like extent and witli like

remedies, be fraudulent and void when made
by a corporation.

§ 2169. No allowance or discharge shall be

granted to a corporation or to a person,

oflBcer or member thereof, as such; and when
a corporation is decla.red insolvent under

this chapter, its property and assets shall be

distributed to its creditors in the manner
provided in respect to natural persons.

TITLE XIV. EST.\TES AND THEIR
INCIDENTS.

Ch. 106. Conveyance of real estate.
108. Mortgages of personal property.

CHAPTER CVI.

Conveyance of Real Estate.

Sec. 2212. Corporation may convey by agent.

§ 2212. A public or a private corporation,,
authorized to hold real estate, may convey
the same by an agent appointed by vote
for that purpose.

CHAPTER CVIII.

Mortgages of Personal Property.

Sec. 2251. Personalty subject to.
2254. When a corporation a party; who to-

make aflBdavit.

§ 2251. All personal property shall be sub-
ject to mortgage agreeably to the provisions
of this chapter.

§ 2254. "When a corporation is a party to

such mortgage, the affidavit required maj' be
made and subscribed by a director, trustee,

cashier or treasurer thereof, or by a person
authorized on the part of such coiiDoratiou ta
make or receive such mortgage; * * *

TITLE XXV. PRIVATE CORPORATIONS.

Cb. 164. Private corporations.
105. Formation of corporations by voluntarj-

association.

CHAPTER CLXIV.

Private Corporations.

Sec. 3673. Term " private corporation " defined.
3674. Moneyed corporation defined.
3675. " Corporation " includes what.
3676. Clerk and treasurer defined.

3677. President and directors must be stock-
holders.

3678. Certificates of capital paid In.

3679. Attachment by director, when post-
poned.

Clerks.

3680. Penalty for not having clerk.

3681. Custody, inspection and copies of by-
laws and records.

3682. Penalty for refusing to show by-laws
and "records.

3683. Clerk to keep record.

Treasurer of Moneyed Corporations.

3084. Election; duties.

Miscellaneous.

3685. Officers, no salary unless voted; em-
bezzlement.

3686. Legislative control.
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Capital Stock; Sale to Pay Assessments
of Debts.

3687. Capital stock is personalty; how trans-
ferred.

3688. Bank or trust company not to refuse to
transfer, when.

3689. Transfer of certificate of stock as col-

lateral, voted when.
3690. Notice of opening books for subscrip-

tions.
3691. Sale of shares to pay tax or assessment.
3692. Place and notice of sale.
3693. Attachment and levy.
3694. On corporate liability.

3695. Stockholder's remedy over.

Stock Certificates Lost or Destroyed.

369G. Owner to advertise loss, how.
3697. New certificate to be issued, when; no

liability on original.
3698. New certificate refused; relief in chan-

cery.

Closing up Affairs of Corporations.

3699. Corporations continued for, how long.
3700. Receivers; appointment, powers and

duties.
3701. Receivership continued; notice; bond.
3702. Court mav make necessary orders.
3703. Distribution of funds.

§ 3673. The term " private corporation," as
used in this chapter, shall mean a corpora-
tion created for the puriwse of making a
turnpike road, railroad, or canal, for carry-
ing on any branch of manufacture, for min-
ing, for impi'OYing navigation of a stream or

other waters, for l)uilcling Avharves or store-

houses, for building or using steamboats or
other vessels, for the purposes of banking
or insurance, and other corporations which,
from their object, suppose a division of
profits among the stockholders.

Word " person " includes corporation. §§ 21,

355. " Corporation " includes what. § 3675.
" Domestic " and " foreign " corporations defined.

§ 4164.

§ 3674. Corporations created by the gen-
eral assembly Avhose charters contemplate
the receiving or holding money on deposit,

or the letting, loaning, or managing money
deix)sited, other than banks of discount,
shall be deemed moneyed corporations
within the meaning of this chapter.

§ 367.5. The term " corporation," as used
in this chapter, shall include associations or
joint-stock companies, having any of the
powers or privileges of corporations not pos-
sessed by individuals or partnerships.

§ 3676. The term " clerk of a corporation."
as used in this title, shall mean the record-
ing oflicer, whether he is styled clerk, secre-
taiT, cashier, or however designated; and
the term " treasurer ", as used in this title,

shall mean the oflicer who has the care and
custody of the funds of the corporation, by
whatever name he is designated.

•See §§ 3680-3683, 3712-3716.

§ 3677. No person shall be eligible to or
hold the ottice of president or director in a
private corporation unless he is in good faith
a stockholder therein.

Directors and president, how chosen. § 3717.

§ 3678. Before a private corporation com-
mences business, the president and directors
thereof shall make a certificate, under oath,
stating the amount of capital actually paid
in; and they shall make a similar certificate

upon an increase of the capital stock; which
certificates shall be filed in the office of the
secretary of State.

Capital stock. §§ 3687 et seq.; 3728 et seq.

§ 3679. When the property of a private cor-

poration is attached on a writ in favor of a
director thereof, and the same is afterwards
attached at the suit of a creditor who is not
a director and before the return day in the
first suit, the attachment made by the direc-

tor shall be postponed, and such subsequent
attachment shall hold the property against it.

S 3(i8(_i. If a private corporation neglects

for six mouths to appoint and have a clerk

residing in this State, it shall forfeit fifty

dollars to the person injured, to be recovered
in an action on the case.

See §§ 3712-3716. Clerk defined. § 3676.

§ 3681. The clerk of such corporation shall

have the custody of its by-laws and rec-

ords, and shall, at seasonable times, ex-

hibit the same to an owner of the stock of

such corporation, his agent or attorney, on
demand, and give certified copies of such
by-laws and records, when required, on a
reasonable compensation therefor being
tendered him.

See §§ 3712-3716, 3733.

[Shareholders are the owners of corporate prop-
erty, and have the right, at common law, to ex-
amine and inspect all corporate books and records,
at all reasonable and proper times, and to be
thereby informed of the condition of the corpora-
tion and its property, and this without making
known to the recording ofiioer his purpose or
reasons therefor. Lewis v. Brainerd, 53 Vt. 510.
The demand for inspection must be made at

clerk's otfice. Id.
The stock ledger and transfer-books are records

within the meaning of this act. Id.]

§ 3682. If a clerk wilfully neglects or re-

fuses to exhibit the by-laws and records in

his possession, he shall forfeit to the person
injured ten dollars for every twenty-four
hours he so neglects or refuses, to be re-
covered in an action on the case.

See §§ 3713-3716.

[Above statute should be so construed and
enforced as effectually to carry out the pui-poses
of the legislature, and remedy" the evil sought to
be prevented. Lewis v. Brainerd, 53 Vt. 510.
Clerk cannot be relieved from this duty by any
by-laws of the corporation or resolution of direct-
ors. Id. See, also, Same v. Same, 53 Vt. 519.]
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§ 36S3 A private corporation shall, by its

cltM'k, koop a record of its corporate action,
iu -which the sluiros of the capital stock
of the corporation shall be designated by
uuuihers, and also a record of the name of
eacli owner of stock, and the number and
description of the shares of such owner.

[Where a corporation Is required to keep recorils,
its i)ri)eeediii]Brs eaunot be proved by parol, al-
tlioUKb no records are actually kept. Stevens v.
Eden Soc, 12 Vt. 688.]

§ 3(584. All moneyed corporations, except
as otherwise provided by law, sliall at the
first election of othcers elect a treasurer of

the corporation, and sliall keep tip the otlice

of treasurer therein. Tlie treasurer sliall re-

ceive money deposited or put iu trust with
such corporation.

Treasurer defined. § 3076.

[Treasurer refusing to )iay dividends to stock-
holder on demand held personally liable therefor
In assumpsit for monev had and received. Wil-
liani.s V. Fullerton. 20 Vt. 340.
Directors of a business corporation having by

the by-laws authority to appoint a treasurer may
do so, without any formal meeting; and in ab-
sence of any prohibition in cliarter or by-laws,
niav agree "with him as to his compensation.
Waite V. Mining Co., 37 Vt. (i08; s. c, 30 id. 18.

A corporation may recover in general assumpsit
from its treasurer money which he has received
from sale of its stock, fraudulently overissued by
him, where stich spurious stock has become so

intermingled with the genuine as to be indistin-
guishable, and corijoration has been compelled to

treat it as genuine. R. R. Co. v. Haven, 62 Vt. 39;
s. c, 10 Atl. Rep. 709.

A treasurer obtaining a commission on a sale to

the corporation by issuing stock of the corpora-
tion nuist account for the whole amount so re-

ceived. Rutland Electric Light Co. v. Rates, 35
Atl. Rep. 480.
A treasurer held liable for moneys paid under

a contract void as to the corporation. Id.

§ 3685. No oflBcer of a private corporation
shall receive a salary nnless the same is

voted and the amount tliercof tixed l).v the
l)oard of directors, and any officer who ap-

propriates to his own use any of the funds
of such corporation, not voted by its di-

rectors, shall be deemed guilty of embezzle-
ment.

See § 3719, subd. 2.

[As a general rule, directors are not entitled to
compensation for their services as such, unless
rendered uiuler some express contract, or vote of
the corporation to that effect. Hall v. R. R. Co.,

28 Vt. 401.]

§ 3r.sn. Act creating, continuing, altering

or renewing a corporation or body politic,

hereafter passed by tlie general assembly,
may be altered, amended, or repealed as
public good requires.

See § 3741.

[A charter taken subject to future legislation
may be modified as well by general law as by
special amendment. St. Albans v. Car Co., 57
Vt. 08.]

§ 3087. The capital stock of a private cor-

poration shall be personal estate, and may
be transferred as pro\ ided by its by-laws.

Corporate stock Is personalty for taxation.

§§ 378 et seq. And Is subject to attachment.

§§ 30113, 3094. See §§ 3728-3734. Transfer. § 3iVS!>.

[Stockholder cannot avoid itersonnl liability by
a transfer of his stock made for that purpose.
Dauchy v. Hrown, 24 Vt. 197.
A sale or gift of stock <-<»nveys all undivided

earnings and right to fiuure dividends, whether
earned before or not. King v. l-'oliett, 3 Vt. 3.S5.

Transfer of certllliate of stock, with an assign-
ment indorsed and ji power to transferee to ef-
fect a transfer of the stock f>n the books of the
corporation, is a valid transfer of the stock, as
between the parties, and vests the title In the
transferee. Noyes v. Si)auldlng, 27 Vt. 420.]

§ 3(>S8. No bank, savings bank and trust
company, or trust company shall refuse to

transfer on its l>ooks its capital stock on
the ground that tlie iireseiit owner of rec-

ord is a debtor of such bank or other in-

stitution, unless it has given notice of its

right so to do b.v printing a statement
plainly on the face of tlie certiticate. This
section sliall not apply to cases where the
indebtedness accrued prior to November 21,
1894.

[Notice to president of a l)ank, or of a cashier,
b.v a stockholder, that stock standing in his name
he holds as trustee of another, is notice to the
bank. Porter v. Rank, 19 Vt. 410.]

§ 3089, The transfer, by assignment and
delivery, of a certificate of stock in a cor-
poration, in this State, as collateral securit.v,

shall be a valid transfer of the sliares of
stock represented by such certificate, when
made to secure a valid debt or obligation,

as against tlie pai-ty so transfcKriug the
same, his heirs, executors, administrators
and assigns, and when notice of the assign-
ment and delivery is given to the clerk, cash-
ier or treasurer of such corporation, and a
memorandum thereof made upon the stock
ledger of the coriioration, such assignment
shall be valid against the subsequent at-

taching creditors of the assigufu-s, pro-
vided the same is made in good faith; but
nothing lierein shall change the evidence of
owncrsliip of sucli stock so far as the cor-

poration is concerned.

Certificates lost. §§ 3090-3703. See § 3078.

[Stockliolder cannot avoid persona! liability by
a transfer of his stock made for that purpose.
Paucliy V. Rrown, 24 Vt. 197.]

§ :5('.9<>. When, by an act of incoiixu-ation,-

coinmissioners are appointed to open books
for subscription to the capital stock of a
private corporation, they shall, before open-
ing the same, give at least thirty days' no-

tice of the time and place thereof, by pub-
lication in a newspaper.
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§ 3691. When the owner of stock in a pri-

vate corporation does not pay a tax or as-

sessment, laid or assessed by the corpora-

tion, agreeably to the by-laws thereof, the

treasurer may sell, at public auction, the

shares of the delinquent, under such regu-

lations as the corporation in its bj--laws di-

rects; and the purchaser, on producing a

certificate of sale from the treasurer to the

clerk of the corporation, with the number of

shares so sold, and causing the same to be
recorded by the clerk, shall be the owner
thereof; and the excess, if any, after paying
the tax or assessment and charges, shall be
paid by the treasux-er to the delinquent, on
demand.

See § 3732, and note. Corporation has lien upon

stock. § 3727.

[A subscriber to capital stock impliedly prom-
ises the corporation to pay any legal assessment
upon shares subscribed for, and action may be
maintained without any express promise upon
part of subscriber. The statutory remedy by for-

feiture of the shares is cumulative. Elect. Light
Co. v. Tandy, 66 Vt. 248; s. c, 29 Atl. Rep. 248.

Where persons associate themselves as a cor-

poration, and all subsequent steps necessary to
perfect organization are taken, the original sul)-

scribers become members of the corporation and
liable to assessments upon their subscriptions.
Id.]

§ 3G92. If the stock owned by an inhabit-

ant of this State, in a private corporation
organized under the laws of this State, is

sold for the non-payment of a tax or as-

sessment by the corporation on such stock,

the sale shall be made at the office of the
clerk of the corporation in this State, and
upon notice of the sale published three
weeks successively in a weekly or daily
newspaper.

§ 3693. Shares of the capital stock in a
private corporation may be attached by
leaving a copy of the attachment with the
clerk of the corporation, and such shares
may be taken and sold on execution like

other personal property. The purchaser
thereof shall cause an attested copy of the
execution and officer's return thereon to be
left with the clerk of the corporation, within
twelve days after the sale, and the title of

the stock, so sold, shall vest in the pur-
chaser.

See § 3687.

[Attachment of corporate stock. See Cheever v.

Meyer, 52 Vt. 66.]

§ 3694. Capital stock of a private corpora-
tion shall be liable to attachment and sale
on execution against the corporation. The
shares of one or more stockholders thereof
may be taken on attachment or taken and
sold on execution in a proceeding against
the corporation, in the same manner as
shares of stock owned by a person may be
attached and sold on execution against him.

[See Chandler v. Henry, 30 Vt. 330.]

§ 3695. A person whose stock is thus at-

tached and sold may recover the damages-,

sustained thereby in an action on the case
against the corporation.

§ 3696. When the certificate of the owner-
ship of shares of the capital stock of a cor-

poration is lost or destroyed, and the owner
desires to obtain a new certificate, he shall

advertise the loss or destruction, with a de-
scription of the certificate, in two news-
papers, one published in the vicinity of the
residence of the owner and the other in the
vicinity of the place of business of the cor-

poration, at least five Aveeks successively,

and a notice of the loss with a description
of the certificate shall be posted in the office

of the corporation for the same length of
time.

§ 3697. If no other person claims the shai'es

within three months after such publication
and notice, the corporation shall issue to the
owner a new certificate thereof which shall

state that it is issued in lieu of the one lost

or destroyed; and the corporation shall not
be liable thereafter on account of the orig-
inal certificate.

§ 3698. If a person claims such shares by
virtue of such original certificate before a
new one is issued, or if the corporation re-

fuses to issue a new certificate, a person in-

terested may petition the court of rhancery
for relief, and such court may, upon notice
and hearing, in a summary manner, make
such order in the premises as the case re-

quires.

§ 3G99. Corporations whose charters ex-
pire by their own limitation, or are annulled
by forfeiture or otherwise, shall continue
bodies corporate to enable them gradually
to close their concerns, to dispose of and
convey their property, to divide their capital
stock, and to prosecute and defend suits, for
three years and until such suits and tlie sub-
ject matter thereof are fully disposed of. but
not for the purpose of continuing the busi-
ness for which they were established.

Annulling charters. §§ 1566-1581. Voluntary dis-

solution. §§ 3735 et seq.

§ 3700. When the charter of a corporation
expires or is annulled, the court of chancery
upon the application of a creditor, stock-
holder or member thereof, within the time
prescribed in the preceding section, may ap-
point a receiver for such corporation, who
shall take charge of the estate and effects
thereof, collect the debts and property due
and belonging to the corporation, prosecute
and defend, in the name of the corporation
or otherwise, such suits as are necessary
and proper for the purposes aforesaid, and
do other acts which might be done by the
corporation, if in existence, necessary for
the settlement of its unfinished business.

Voluntary liquidation. §§ 3735-3742.
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§ 3701. The powers of the receiver may
be continued ns lonjr a.s the <'ourt judges
necessary for tlie i)urposes contemplated in

the second preceding section; but such com-t
of chancery shall, upon application, order
ampli' security to protect the rijihts of par-
ties interested, before such «'xtensiou is

made or a receiver appointed. Notice of the
application shall be j;iveu by publii-ation in

a ue\vsi)aper at least two wi'eks before the
time sot for hearing the same.

§ 3702. The court of chancery may make
such orders, injunctions and decrees neces-
sary to carry into effect the two preceding
sections as equity requires.

§ 3703. Such receiver shall pay the debts
due from tlie corporation, if the funds in his
hands are sutticient: if not, he shall dis-

tribute the same ratably among the cred-
itors who prove their debts as directed by
an order or decree of the court; and if there
is a balance after the payment of debts, the
receiver shall distribute the same to tliose

who are entitled thereto as stockholders or
members of the corporation, or their legal
representatives.

See § 3736.

CHAPTER CLXV.

Formation of Corporations by Voluntary-
Association.

Sec. 3704. Number of persons necessar.v; purpose;
exceptions; powers of secretary of
State and supreme court.

3705. Articles of association shall set forth,
what.

8706. To be recorded; take effect, when.
3707. Form of articles of association.

First Meeting.

.'^708. First meeting; how called.
3709. Organization; temporary dork.
3710. Adoption of by-hiws. etc.
3711. Aninii'l meeting not held; special, how

called.

Clerk.

3712. AVho may be; election; term of oHice;
vacancies.

3713. Duties.
3714. Hooks and papers open to inspection of

members.
3715. Copies, when fees tendered.
3716. Penalty for neglect to furnish copies.

Directors; Corporate Powers.

3717. Directors; how chosen; term of office;

president; V!ican<'ies.

3718. Quorum; each share to have a vote.
3719. Corporate powers.
3720. May contract, hold ami convey propert.v.

3721. Mortgages; attachments; to sell proji-

erty when; liability of members and
oflicers.

3722. Certificate of stock paid In, directors
lial)le for debts contracted before
filing.

3723. Dividend, when directors liable for de-
claring.

3724. Contracting debts, limited; liability of
directors.

123

3-
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§ 3706. Such articles of association shall

be transmitted to the secretary of State,

wlio sliall, if tlie same are made and execu-
ted in compliance with the preceding sec-

tion, record them in a book kept for that
purpose and return to the corporators a cer-

tified copy thereof, which copy shall be re-

corded in the office of the clerk of the town
in which the principal place of business of
the corporation is to be located, in a book
kept for that purpose. When said original
articles and said certified copy are so re-

corded, and the franchise or license tax re-

quired hj law, if any, has been paid to the
State treasurer, the signers thereof shall be
a corporation, with the rights and powers
and subject to the duties and liabilities of
corporations.

" Corporatioa " defined. §§ 3673-3675.

§ 3707. The articles of association pro-

vided in the preceding sections sliall be in

substance as follows:
We, the subscribers, hereby associate our-

selves together as a corporation, under the
laws of the State of Vermont, to be known
by the name for the purpose of

at in the county
of in the State of

with a capital stoclc of divided
into shares of dol-

lars each, [if it be a stock company,] (or

upon the following conditions.) [if not a
stock company here insert conditions under
which the subscribers agree to associate to-

gether for the purposes named]. Dated at

in the county of

this day of A. D.

§ 3708. Any three of the signers of the
articles of association may call the first

meeting of the members or stockholders by
delivering to each, or leaving at his abode,

or mailing prepaid to his address, a notice,

at least seven daj^s prior thereto, of the time
and place of such meeting; or it may be
held without previous notice, if all the mem-
bers or stockholders voluntarily assemble
for the pui-pose, or agree thereto in writing;

in which case a record shall be made of such
voluntary meeting or agreement.

§ 3709. At the first meeting, or any ad-

journment thereof, the- members or stock-

holders shall effect an organization by the

choice, by ballot, of a temporary clerk, the

adoption of by-laws, and the election of

officers in accordance therewith, and with
the laws of the state. The temporary clerk

shall hold office until a permanent clerk is

regularly chosen and qualified.

Election of clerk. § 3712.

[Pledgee of stock is not, for purpose of meetiiigs
of stockholders, to be regarded as owner of the
stock. McDaniels v. Mfg. Co., lili Vt. 1274.

A corporation, and every member thereof, is

bound by a vote of the majority present at a
meeting properly called, and not otherwise. If no

provision is made for such call, every member
must have personal notice. Stevens v. Eden Soc,
12 Vt. 688.
All corporations may transact any business at

an adjourned meeting which they could have done
at the original meeting. Warner v. Mower, 11 Vt.
385; Sehoff v. Bloomfield, 8 id. 472.]

§ 3710. Such corporation may adopt neces-
sarj^ by-laws and therein provide for the
election, removal, and retiring of members:
fix the times and places of holding meetings,
and the manner of calling and conducting
the same; regulate the number of officers,

tlie manner of choosing them, their tenure of
office, and their powers and duties, uud may
alter and amend the same.

By-laws to be in custody of clerk. § 3681.

§ 3711. In the event of a failure to hold
an annual meeting, the owners of one-
twentieth of the stock or px'operty, or if

the same is not divided into shares or stocli,

one-twentieth of the members may apply
in writing to a justice to call a meeting,
stating the occasion and purpose thereof.
The justice shall thereupon fix a time and
place of meeting and issue his -warrant to
one of the applicants, requiring him to warn
a meeting, to be held at such time and place,

and for the purpose stated in tlie applica-
tion and warrant; at such meeting, business
pursuant to such application may be tran-
sacted.

[Every member of a corporation is entitled to
notice of a special meeting, unless the by-laws
excuse it. But where the time, place and object
of the meeting are fixed by corporate statutes, or
where it is stated and general, as the annual meet-
ing, no notice is required. Warner v. Mower, 11
Vt. 385.
At annual meeting, all business pertaining to a

corporation may, unless restricted by the by-laws,
be transacted without previous notice thereof. Id.
Presumption is in favor of the regularity of pro-

ceedings of a corporate meeting. McDaniels v.
Mfg. Co., 22 Vt. 274.
Where a corporation is required to keep records,

its proceedings cannot be proved by parol, al-

though no records are actually kept. Stevens v.
Eden Soc, 12 Vt. 688.]

§ 3712. A corporation shall have a clerk,

who shall be elected annually by the stock-

holders, or in such other manner as the by-
laws prescribe, and shall be and continue an
inhabitant of this State, and keep his office

herein; he shall hold office for one year and
until his successor is elected and qualified.

A vacancy in the office shall be filled as
provided in the by-laws, or if no provision is

made, it shall be filled by the directors or
officers charged with the management of the
affairs of the coi-poration, until the next
election.

Temporary clerk. § 3700. Penalty for not hav-
ing clerk. § 3680.

§ 3713. The dlerk shall record all votes and
proceedings of the stockholders or members
of the corporation, and of the directors or
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other officers charged with the management
of its affairs; he shall keep a record of all

iustriuueuts and papers required to be re-

corded in his office and perform all other
duties incumbent on him by law, usage, or
the by-laws.

See §§ 3681-36S3. 3733.

§ 3714. All records, accounts and papers
of the corporation shall be open to the in-

spection of every member and stockholder.

Penalty for refusing to show. § 3CS2. For neg-

lect to furnish copies. § 3716.

§ ."^71."). A elei'k. treasurer, assistant treas-

urer, or other officer or agent of a corpora-
tion shall, on payment or tender of his fees,

give a certified copy of any record, account,
or paper, in his custody which the party de-

manding the same is entitled to inspect.

§ .'^71(>. If a clei'k, treasurer, assistant
treasurer or other officer, or any agent of

the corporation, after demand and payment
or tender of the fees therefor, neglects or re-

fuses for three days to furnish such copy,

he shall forfeit far each offense not exceed-
ing one thousand dollars, to the number, or
stockholder who demanded the same.

§ .S717. The business of siich corporation
shall be managed by not less than three di-

rectors, Avho shall after the meeting for or-

ganization and before the transaction of

any other business be stockholders, and at

least two of the directors shall reside in

the State; they shall be elected annually by
the stockholders, at such time and place as
is provided in the by-laws, and shall hold
their office one year and imtil their succes-
sors are elected: said directors shall elect

one of their number president of the corpo-
ration, and may fill a vacancy in the board
occurring during the year. If the corpora-
tion is not a stock company, it may be man-
aged by not less than three trustees, to be
chosen in such manner and to hold office for

such time as may be prescribed in the by-
laws.

Directors and president must be stockholders.

§ 3677. Liability of directors. §§ 3722, 3723. 3724.

Signing false certificate of stock, penalty. §§ 4970,

4971.

[In the absence of restriction In charter or by-
laws, directors have all the authority of the cor-

poration Itself in the conduct of Its ordinary busi-
ness. Bank v. Pottery Co., 34 Vt. 144; Page v.

Smith, 48 id. 2G6.
As to ordlnar.v powers of directors and of cor-

porate agents, see Bank v. Pottery Co., 34 Vt. 144;
Perkins v. Bradley. 24 id. CO.

Action of directors, though acting separately.
If in the usual sphere of directors, binds the cor-
poration. Foot V. R. R. Co.. 32 Vt. 6:W.

Duties and llabilltlos of directors. See Lewis v.

St. Albans I. & S. Works, 50 Vt. 477.

In absence of some delegation of authority, ex-
press or Implied, president can no more bind a
corporation than anv other individual trustee.
Mill Co. V. Lyndon Inst., 63 Vt. 581; s. c. 22 Atl.

Rep. 575.

A corporation is chargeable with the knowledge
of Its directors, and if one director, having au-
thority thereto, makes a contract, the corporation
Is not relieved from the effect of It by what some
other director, without the knowledge of the one
making the contract, may have previouslv done.
Granite Co. v. Mulllken, 60 Vt. 465; s. c, 30 Atl.
Rep. 28.
A corporation may, upon discovering the fact,

compel a director to account for profits made upon
a contract with a corporation. Rutland Flectrlc
Light Co. V. Bates, 68 Vt. 579; 8. c, 35 Atl. Rep.
480.
The fact that an officer of a corporation pro-

curing notes to be discounted by a bank, and
the proceeds applied to the corporation's debt to
a partnership, was a member of that partnership,
did not affcft the bank's right to recover the
amount of the discounts on the corporation be-
coming insolvent. Bank v. Pouitney Slate Works'
Assignee, 33 Atl. Rep. 805.]

§ 3718. A majority of the directors or trus-

tees convened according to the by-laws shall

be a quorum, and a majority of the stock
represented, or of the members of a corpora-
tion having no capital stock, present at a
meeting, may transact Imsiness. Each
share of stock shall entitle tlie holder to one
vote, which may be cast under a written
proxy duly filed with the clerk.

[Where only a minority of directors assemble at
a called meeting, they cannot lawfully adjourn
the meeting to a distant place. Page t. Smith,
48 Vt. 266.]

§ 3719. Such corporation may (1) admit
associates and members, and for just cause
remove them;

2. And may elect necessary officers, de-

fine their duties and fix their compensation;

No salary unless voted. § 3685. Clerk and treas-

urer defined. § 3676. Election of treasurer.

§ 3684. Of clerk. § 3712. Of directors and presi-

dent. § 3717. Powers of agent In making con-

tracts. See note to § 3720.

3. May sue and be sued, appear, prosecute

and defend in the corporate name to final

judgment and execution;

Sen-ice of process on domestic corporation.

§ 1097. On foreign corporation. §§ 1098, 4164-4170.

Trustee process. §§ 1304 et seq. Scire facias,

§ 1571. Proceedings to forfeit charter. |§ 1566 et

seq. Statute of Limitations. § 1995. Proceedings

In insolvency. §§ 2166- et seq. Execution against

corporate stock. 5 3094. Action by owner against

corporation. { 3695. Receiver may sue and be

sued. § 3701.

[In a suit by a corporation against a stranger,

It is sufhclent proof of corporate existence, to

show a legal origin by their charter, and the ex-

istence de facto by their acts. Production of

records is not necessary. Turnpike Co. v. Cutler,

6 Vt. 315.
In a suit bv a corporation standing upon gen-

eral Issue, the plaintiff is not required to make
proof nf Its corporate existence. Such defense
must be made bv plea in abatement, or in bar.

Tvpe Foundrv v. Spooner, 5 Vt. 93; Lord v. Blge-

low. 8 id. 445; Ins. Co. v. Wires. 28 Id. 93.

An execution debtor is estopped from denying,

on habeas corpus, the legal existence and corpo-
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rate capacity of the plaintiff corporation in whose
name the judgment against him was recovered.
Ex parte Sargeant, 17 Vt. 425.
Subscriber to stocli cannot, in suit upon such

subscription, deny legal organization of the cor-
poration. R. R. Co. V. iLangdon, 46 Vt. 284.

Liability of a corporation for torts of its agents.
See Jones v. R. R. Co., 27 Vt. 399; Lyman v.

Bridge Co., 2 Aik. 255; Sabine v. R. R. Co., 25
Vt. 363.
Generally speaking, corporate rights and intei--

ests must be asserted and defended, both at law
and in equity, in the corporate name, and not in
name of stockholder, debtors, etc. Bradley v.

Richardson, 23 Vt. 720.
A corporation may maintain action of book ac-

count. Ins. Co. V. Cummings, 11 Vt. 503. In such
an action, the question of its corporate existence
cannot be i-aised iby the defendant before the
auditor, but only by plea before judgment to ac-

count. Hunneman v. Fire Dist., 37 Vt. 40.

Assumpsit lies against a corporation upon an
implied, as well as on an express, promise. Poult-
ney v. Wells, 1 Aik. 180; Gassett v. Andover, 21
Vt. 342.
Promoter of a corporation was allowed to re-

cover for his necessary services for procuring sub-
scriptions to stock. Hall V. R. R. Co., 28 Vt. 401.

But charges against the company for sei-^-ices in

procuring their act of Incorporation disallowed.
Id.
Corporations are liable for their negligent torts,

and for negligence of their officers and servants
acting in the course of their official duty or em-
ployment, in same manner and to same extent
as individuals. Selinas v. Agric. Soc, 60 Vt. 249;
s. c, 15 Atl. Rep. 117.

Trespass, or other proper action, may be main-
tained against corporations for torts authorized
or commanded by them. Lyman v. Bridge Co., 2
Aik. 255; Sabine v. R. R. Co., 25 Vt. 363.

When and by whom question of ultra vires, in

a contract by a corporation, may be raised. Noyes
V. R. R. Co., 27 Vt. 110; R. R. Co. v. Proctor, 29
id. 93; Sturgcs v. Knapp, 31 id. 62; R. R. Co. v.

R. R. Co.., 34 id. 2.

The question of forfeiture of franchises cannot
be raised collaterally, but only in a direct pro-
ceeding instituted bv the State to vacate the
charter. R. R. Co. v. Bailey, 24 Vt. 465.

A foreign corporation is subject to suit in courts
of this State, where jurisdiction has been ac-
qi^red. Day v. Bank. 13 Vt. 97.

in an action upon a contract, question of cor-

porate existence of a company, not a party, came
up collaterally. Held, that it was only necessary
to prove that the company held itself out to the
world land assumed to act as a corporation regu-
larly organized; and that for this purpose the
books and records showing corporate organization,
and that it acted and did business under the same,
was competent evidence on that point. Reynolds
V. Myers, 51 Vt. 444.
An indictment lies against a corporation for

erection and maintenance of a common nuisance
by its officer and agents. State v. R. R. Co., 27
Vt. 103. Sufficiency of indictment against a cor-

poration. Id.

4. Appoint agents and attorneys for tliat

purpose;
5. And shall have perpetual succession,

unless incorporated or formed for a limited
term, or dissolved as provided by law.

Charter annulled. §§ 1566 et seq. Voluntary dis-

solution. §§ 3735 et seq. Continue for how long.

§ 3699. All franchises liable to repeal or amend-
ment. § 3686.

§ 3720. It may malce contracts, may hold
by purchase, gift, grant, devise or bequest
real and personal property, necessajry for

the purpose of the coi*poration, or taken in

payment of. or as security for debts due;
and may manage, mortgage, convey and dis-

pose of the same.

[For the pui^pose of contracting and being con-
tracted with in matters relating to its organiza-
tion, a corporation may be regarded as in esise

from date of its charter and before any subscrip-
tions to its stock. Hall v. R. R. Co., 28 Vt. 401;
R. R. Co. v. Clayes, 21 id. .30.

A corporation may have such an existence by
force of legislative act creating it, as to be enabled
to take a grant of land, vcisting in it the title,

before it has sucli an organization as to enable
it to enter upon transaction of its general busi-
ness. Min. Co. V. Bank. 44 Vt. 489.

It is not important that authority to agents of
a corporation to contract in its behalf, either un-
der seal or otherwise, should be conferred at an
assembly of the directors, unless that is the usual
mode of their doing such acts. Bank v. R. R.
Co., 30 Vt. 159.
The indorsement of a promissory note made pay-

able to a corporation and signed S. B., " agent."
Held, that this was sufficient, in form, as an in-
dorsement of the corporation. Lyman v. Sher-
wood, 20 Vt. 42.

As to ordinary powers of making contracts and
of corporate agents, see Bank v. Pottery Co., 34
Vt. 144; Perkins v. Bradley, 24 id. 66.

Agents of a corporation, performing the daily
routine of its business, but under the supervision
and control of the board of directors, has no au-
thority, as agent, to create a lien upon the entire
property of the corporation to secure advances to
the corporation. Whitwell v. Warner, 20 Vt. 425.
Corporations are bound by acts of servants and

agents in their employment, within their ordinary
line of duty, without any iformal vote conferring
such authority. Foot v. Ry. Co., 32 Vt. 633.

A conveyance of its lands by a corporation can
only be by a deed executed in manner prescribed
by statute. Wheelock v. Moulton, 15 Vt. 519;
Isham V. Iron Co., 19 id. 230; Pope v. Henry, 24
id. 560; Miller v. R. R. Co., 36 id. 4.^)2.

The coi-porators or shai'cholders cannot, as such,
convey real estate of the corporation, though they
all joined in the deed. Wheelock v. Moulton, 15
Vt. 519; Isham v. Iron Co., 19 id. 230.

Under a statute authorizing a corporation to
convey lands " by an agent appointed by vote
for that pui"pose," it is not essential to the validity
of such deed that the vote should be recited in it.

McDaniels v. Mfg. Co., 22 Vt. 274.
A contract to convey land by a corporation is

not required to be executed or ratified with the
same formalit.v as the actual conveyances. Conant
V. Canal Co.. 29 Vt. 263; Isham v. Iron Co., 19 id.

230; Miller v. R. R. Co., 36 id. 452.
Corporation has capacity to take a grant of

lands in foe. except for purpose wholly foreign to
object of its creation, or unless resti'icted by its
charter or by statute. Page v. Heineberg, 40
Vt. 85.

Power of a foreign corporation to hold land.
Bridge Co. v. Royce. 42 Vt. 730.
The sealing a deed with a coi-porate seal does

not import nor include a signing bv the corpora-
tion. Isham y. Iron Co., 19 Vt. 230.
A legislative grant or a deed of lands to a cor-

poration having perpetual succession requires no
words of perpetuity. Grammar School v. Burt, 11
Vt. 632: Cong. Soc. v. Stark. 34 id. 243.
Manufacturing corporation may connect a retail

store with its ordinary business, either as a con-
venience or a necessity. Dauchy v. Brown, 24 Vt.
197.

When .and by whom question of ultra vires in a
contract by a corporation may be raised. Noyes
y. R. R. Co., 27 Vt. 110; R. R. Co. v. Proctor, 29
id. 93; Sturges v. Knapp, 31 id. 62; R. R. Co. v.

R. R. Co., 34 id. 2.

A corporation is chargeable with the knowledge
of its directors, and if one director, having au-
thority thereto, makes a contract, the corporation
is not' relieved from the effect of it by what some
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other director, without the kuowledKe of the one
uiaklnj? till- coiitnict. iiuiv have nrcvlously done.
Graulte Co. v. Mulliken, GO Vt. 465; s. c. 30 Atl.

Rep. 28.]

§ 3721. It may take niortjrajros or pledpes,

or make attachments of any property to

secure the payment of debts due, and may
perfect title thereto by proper legal pro-

ceedings; but shall sell or disjiose of prop-

erty which it is not authorized to hold,

within live years after acciuiring the same.
§ 3722. Before a corporation commences

business, the president or clerk shall make
a certificate under oath, stating the amount
of capital actually paid in. which shall be
filed in the ottice of the secretary of State

and a certitied copy thereof tiled with the
clerk of the town in wliich the principal

place of business of said corporation is to be
loctited; and if the corporation contracts
tlebts before a copy of its articles of asso-

ciation and such certificate are tiled with
such toAvn derli as provided in this chapter,

the president and director shall be person-
ally liable for such debts.

See §§ 3687 et seq. ; 3728 et eeq.

[When articles of association are signed upon
the understanding that they shall not take effect

until the happening of certain contingencies, they
do not become effective and no corporation exists
until that contlngencv happens. Corey v. Morrill,
61 Vt. u98; s c, 17 Atl. Rep. 840.

Under above section the directors are only liable

for debts contracted dtu-lng the time of not com-
plying with the statute. Cady v. Sanford, 53 Vt.

633.]

§ 3723. If the directors declare and pay a

dividend to the stockholders, from the prop-

erty and assets of a corporation when the

same is insolvent, or when by the payment
of such dividend it liecomes insolvent, know-
ing its condition, the directors assenting

thereto, shall be jointly and severally liable,

in an action founded on this statute, for

debts due from the corporation at the time

such dividend is made.

See §§ 1681-1683.

[A sale or gift of stock conveys all undivided
earnings and right to future dividends, whether
earned before or not. King v. Follett, 3 Vt. 3S5.

Treasurer refueing to pay dividends to stock-

holder on demand held personally liable therefor.

In assumpsit for money had and received. Wil-
liams v. Fullerton, 20 Vt. 346.

The stockholder's right to a dividend Is not a

debt. There Is no debt until the dividend Is de-

clared. Chaffee v. U. R. Co., .^)5 Vt. 110.

Dividends on preferred stock are payable only

on net earnings which are applicable to the i)ay-

ment of dividends: they are not payable absolutely

and unconditionally, as interest, but only out of

profits made by the company. Id.]

§ 3724. One-fourth of the capital stock

shall be paid in before the corporation con-

tracts debts, and no part of it shall be with-

drawn or diverted from tlie proper Inisiness

of the corporation; luit such capital stock

may be issued in payment for any property

deemed necessary for the business of the

corporation, and the stock so issued shall be
full i)aid stock and not liable to further
call. No debts shall be contracted by the
corporation e.vceeding in amount two-thirds
of the (•ai)ital stock a<-tually iiaid in; and a
director assenting to tlie creation of an in-

del)tedness exceeding such amount, shall be
personally liable for the excess.

Consolidation of actions against directors; costs.

§§ 1681-16S.3.

§ 3725. The stockholders of a coiroratlon
shall be individually liable to its creditors

to an amount iMiual to the amount impald
on the stock held by them respectively, for

contracts and debts made by the corporation.

[A stockholder made liable for the debts of a
corporation CiUinot avoid such liability liv transfer
of his stiK-k. made for that puriKise. Uauchy v.

Hrown, 24 Vt. 197.
It is not a constructive fraud for the stockhold-

ers to avail themselves of their superior advan-
tages to obtain security for debts of the cor|)<)ra-

tlou due to themselves, to exclusion of other cred-

itors; and they will not be postponed for this

cause merely. Whit well v. Warner. 2t» Vt. .425.

The stock" and projierty of a corporation Is a
trust fund pledged for the payment of Its debts,
and the creditors' right to payment and their lien

are prior to the right of every stockholder. Chaf-
fee v. R. R. Co., 55 Vt. 110.]

§ 372G. If the capital stock of a corpora-

tion is withdrawn and refunded to the

stockholders before the ftdl payment of its

debts, each s-tockholder shall be personally

liable therefor, to tlie amount so refunded
to him, to be recovered in an action on this

statute; and if a stockliolder is compelled
to pay such debt or any part thereof, he
may. by proceedings in chancery, compel
the other stockholders, to whom any part

of said capital stock has lH>eu refunded, to

contribute their proportion of the sum so

paid l)y him.
§ 3727. If a stockholder is indebted to the

corporation, it shall have a lien upon his

stock and property invested in such corpora-

tion to secure such debt.

See § 3691.

§ 3728. The capital stock of a corporation
sliall not l)e less tlian live hundred nor more
than one million <lollars, and sliall be di-

vided into shares not exceeding one hun-
dred dollars each, such capital stock may be

increased at a meeting of the stockholders

warned for that purpose; but not to exceed
the amount authorized in this section.

§ 3729. If a corporation increases its capi-

tal stock, a certificate thereof, signed and
sworn to by the president and clerk, shall

lie filed with the secretary of State and re-

corded, and a certified copy thereof returned

and recorded in tlie town clerk's oftice. In

the same manter as the original articles of

association.

[Wliere new stock In the corporation Is Issued

that Is to share In profits with existing stock, the
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share owners have the right to take and share
proportionately in the new stock. But this does

not apply to the sale by the coi'poratlon of original

stock, bought In by it and held as assets, where
identity of the stock has been preserved, and It

Is sold for the payment of liabilities, or for gen-
eral benellt. Page V. Smith, 48 Vt. 2CG.]

§ 3730. A corporation organized under the

provisions of this chapter may reduce its

capital to a sum not less than the amount
required to authorize its formation, if, at a
meeting of the stockholders warned for that

purpose, the owners of two-thirds of its

capital stock so vote; but no reduction shall

be made so that the amount of its debts
and liabilities shall exceed two-thirds of its

capital as reduced; and such reduction shall

not affect any existing liability of the cor-

poration, its stockholders, or members.
§ 3731. When a corporation reduces its

capital stock, a certificate thereof, signed
and sworn to by the president and clerk,

shall be filed with the secretai-y of State

and recorded, and a certified copy thereof

returned and recorded in the town clerk's

office, in the same manner as provided In

case of an increase of capital stock.

§ 3732. A corporation having no capital

stock may divide its corporate rights or
property into shares, regulate the term and
manner of holding the same, and may raise

money by assessment on tlie rights or shares
of the members thereof, in proportion to

their several interests, according to Its

articles of association or by-laws; and the
payment of such assessments may be en-

forced by the sale of the rights or shares of

a member of such corporation upon due no-

tice, and the same may be I'edeemed within
one year thereafter by payments of such
assessment with interest and costs; but no
other estate of a member shall be taken for
the payment of such assessments.

See § 3691.

[Where one subscribes for stock in name of
others without authority, himself making the first

payment and afterwards assumed such shares, and
tlioy were set to him and tlie advance payments
put to his credit, he was held to occupy the posi-
tion of an original subscriber. Page v. Smith, 4S
Vt. 200.
The Issuing of preferred stock of a railroad cor-

poration with guaranteed interest is only a mode
of earning money by pledging the original capital,
and will "not avoid a subscription to the original
stock. R. U. Co. V. Thrall. 85 Vt. 536.
The charter of a railroad company provided that

the directors might reiiuire payment of subscrip-
tion to stock at such times and in such proportion
ns they shotild deem best. One condition of the
subscription was that no assessment should ex-
ceed ?10 on a share. By oue single vote of the
directors sixteen assessments of $5 each were
laid, payable at different times. Held, that this
was within the charter and the terms of the
subscription. Id.
Assumpsit lies in favor of a corporation to re-

cover legal assessments to stock for subscriptions,
where no remedy is provided by statute, charter
or by-laws, although the subscription contains no
express promise to pay. Bridge Co. v. Tuttle. 2
Vt. 393. But where charter provides a remedy,
ns n forfeiture of the stock for non-payment, and
there is no express promise to pay, that is the

only remedy. R. R. Co. v. Bailey, 24 Vt. 465.

But where charters provide other remedies than
by action, and there is an express promise to pay
assessments, such remedies are not exclusive, and
the action of assumpsit lies upon such promise.
Id. Before a suit can be maintained for assess-

ment upon a subscription to stock, actual notice,

or notice pursuant to the charter or by-laws, must
be given. R. R. Co. v. Thrall, R. R. Co. v. Thrall,

35 Vt. 536; Bridge Co. v. Tuttle, 2 id. 393.

Subscriber to stock cannot, in suit upon such
subscription, deny legal organization of the cor-

poration. R. R. Co. V. Langdon, 46 Vt. 284.

A corporation may take by purchase stock of a
stockholder. Bank v. Champlain Co., 18 Vt. 131.

Whether the purchase by a coi-poration of its

own stock operates as a merger, depends upon
the intent of the parties, and especially of the
coi-poration, and its option. Page v. Smith, 48
Vt. 266. While a corporation so owns its own
stock, the right of voting upon it is suspended.
Id.
The Issuing of preferred stock is a mode by

which a corporation obtains funds for its enter-

prise, without borrowing money or contracting a
debt. Chaflee v. R. R. Co., 55 Vt. 110.]

§ 3733. The corporation shall cause a book
to be kept by its clerk in the town where its

principal place of business is located, con-

taining a record of the articles of associa-

tion, the names of the holders of stock, their

places of residence, the number of shares

held by each, the amount actually paid in

on each share, the time when they respect-

ively acquired the same, and the transfers

of shares; which book shall, during the

usual business hours of each day, be open
for the inspection of stockholders.

See §§ 3681-3683, 3713-3716.

§ 3734. The name of a corporation may be
changed by a two-thirds vote of the stock-

holders, representing two-thirds of the capi-

tal stock, or, if it has no capital stock, by
a two-thirds vote of all the members present
at a meeting duly warned for that purpose,
and by transmitting and causing to be re-

corded in the office of the secretary of State
a certificate, signed by the clerk, setting
forth the change made and the substance
of the vote, and also causing a certified copy
thereof to be recorded in the town clerk's

office, where a certified copy of the original
articles of association are required to be
recorded; but such change shall not affect

any existing liability.

§ 3735. Any corporation excepting savings
banks and savings institutions organized
under the laws of this State, may at a legal

meeting called for the purpose, vote to wind
up its affairs; and having so voted, may
apply by bill of complaint to the court of
chancery in the county where it has its

principal office, setting forth such facts as
may be material and praying for the wind-
ing up of such corporation. Any chancellor
may thereupon issue interlocutory orders,

requiring all the creditors of such corpora-
tion to file specifications of their claims
with the clerk of such court within a time
to be limited in such orders, not less than
two months; and also requiring the credit-
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ors and stockholders, oi* other ruemhers of

such corporatiuu. or other porsoii interested,

to show cause at some re;rular term of said

court why the prayer of such bill should
not be jjrranted; and prescribing: the manner
of notifying the creditors and other per-

sons aforesaid, whether by personal de-

livery of notice, by acceptance of service, by
publication, or by mail. This section shall

not deprive the court of chancery of its

jurisdictiou in proper cases to grant relief

to any minority of stockholders or members
of such corporation.

Forfeiture of charter. 1566 ct seq.

§ 3T3G. Upon due proof that such orders
as to notice have been complied with, and
unless cause be shown to the contrary, the

court shall decree the winding up of the
affairs of such corporation; and may au-
thorize its capital stock and assets to be
divided among its stockholders, or the other
persons thei-eto entitled; and may make all

proper orders and decrees for the effectual

carrying out of the purposes of this act.

Receiver appointed. §§ 3700, 3701. Distribution

of funds. § 3703.

§ 3737. If it shall at any time appear that

the claim of a party is in dispute, the chan-
cellor may order an action to be commenced
thereon within such short time as may be
just; and may require such portion of the
assets of the corporation as may seem neces-

sary to be withheld from distribution to

satisfy such claim if finally allowed. Or,

the chancellor may order a reference of any
such claim to a master, and may require the
payment thereof, according to the master's
report, if accepted, as a condition precedent
to ordering a division of such a.ssets.

§ 3738. All claims of creditors not so filed,

or not sued upon, within the period so

limited by the chancellor, shall be released
and barred as to said corporation, its officers

and stockholders; but nothing herein con-

tained shall affect a right of recovery
against anj' other person who may be liable

thereon.

§ 3739. In case of such dissolution the
clerk of the court shall forthwith cause a
certified copy of the decree to be fiUil in

the ottice of the secretary of State, and
when so filed, the existence of the corpora-

tion shall terminate, in accordance with the

terms of the decree.

§ 3740. A corporation organized for edu-
cational, literary or scientific puri)oses shall

have no power to confer degrees.

§ 3741. Corporations organized under the
provisions of this chapter shall be subject

to future legislation; and the supreme court

may, upon petition and after notice and
hearing, and upon such terms and conditions

as it deems just, dissolve such corporation

whenever it appears that its business trans-

actions are repugnant to public policy or
the laws of this State.

See { 36S6.

§ 3742. Societies or private corporations
formed or organized under tlie provisions of
a previous law, for the purposes contem-
plated in this chapter, may have and exer-
cise the powers conferred by such law.

titm: XXVIII. ixsuR-WCfc:, ti:l,i:gh vrii,

TELEPHONE, ELECTRIC LIGHT AXU EX-
I'UESS tOMI'AMES.

CHAPTER CLXXVII.

Service of Process on ForeigTi Corporations
and Companies.

Sec. 4104. " Domestic " and " foififrn " delhifd.
4105. Servlfe of process; stipulatlou to be

filed.

4100. Effect of such service; evidence.
4167. Duplicate copies of process; one for-

warded to company.
4168. Company not conipiying with law;

ajient. how punlslicd.
4109. If stipulation not filed; process, how

serv'ed.
4170. Amendment of writ.

§ 41G4. The word " domestic " in this title,

when applied to a corporation, company or
co-partnership, shall mean organized under
the laws of this State, .'ind ilie word "for-
eign " when so applied, shall mean not or-

ganized under -the laws of this State.

[Power of a foreign corporation to buld land.
Bridge Co. v. Royce, 42 Vt. 730.]

§ 41Go. No foreign insurance, express, ship-

ping car. telegraph or telephone .company,

or a foreign company under any other name
engaged in like business, whether said com-
panj- is a corporation or co-partnership, shall

do i>usine.ss in this State, until it has filed

with the secretary of State a written stipu-

lation, containing the name of the corpora-

tion and the place where chartered, or. If

a co-partnership, the firm name and the

names and residences of the co-partners,

and agreeing that legal process affecting

such company, served on said secretary of

State, shall have the same effect as if

served personally on said corporation or co-

partners within this State; and such stipu-

lation shall not be revoked or modified so

long as any resident of this State has a
cause of action against the stipulating

company.

See § 1098.

[A foreign corporation Is subject to suit in this

State, where jurisdiction has been acquired. Day
V. Bank. V.i Vt. 97.
Jurlsdlftlon over foreign corporation. Osborne

V. Ins. Co., 51 Vt. 1278.]
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§ 4166. Service of process according to

the stipulation shall be sufficient, and a copy

of such stipulation, certified by said secre-

tary of State, and his certificate that pro-

cess has been served on him, shall be

sufficient evidence thereof.

§ 4167. Process against or affecting any
such foreign corporation, company or co-

partnership may be served on the secretary

of State by duplicate copies, one of which

shall be immediately forwarded by the sec-

retary of State, by mail, prepaid, to the

corporation, company or co-partnership at

its home office or to a person whom it desig-

nates; and there shall be paid to the secre-

tary of State by the officer at the time of

such service the sum of one dollar.

[A foreign insurance company doing business
in this State is subject to tlic trustee process.

Machine Co. v. Boutelle, 56 Vt. 570.]

§ 4168. If a person or agent for a foreign

insurance, express, shipping car, telegraph

or telephone company, or other foreign com-

pany doing lilie business, which has not

complied with the requirements of this chap-

ter, solicits or receives a risk or application

for insurance, or receives money or value

for such insurance by such company, or

receives money or value for the transporta-

tion of a pacliage or property by such ex-

press or shipping car company, or for the

transmi'ssion of a message or dispatch by
such telegraph company, or receives money,
rent, royalty or income for such telephone

company for the use of its instruments or

lines, or for the sending of any message, he

shall be fined not more than five hundred
dollars and not less than one hundred
dollars.

§ 4169. If a foreign insui'ance, express,

shipping car, telegraph or telephone com-
pany, or other foreign company doing lil^e

business in this State, does not comply with
the provisions of this chapter, process

against it may be served by delivering a
true and attested copy thereof, with the

officer's return thereon, to an agent, mes-
senger or operator of such company residing

in this State.

§ 4170. The court before which any such
action is pending may allow an amendment
of the writ by striliing out any of the de-
fendants, or by the addition of others, on
such terms as to the court seems just.

TITLE XXXII, CRIMES AND OFFENSES.

CHAPTER CCXV.

Frauds.

Sec. 4970. Signing or issuing false certificates of
stock.

4971. Disqualifies offender from senMng as
juror.

§ 4970. A president or other officer or
agent of a banlv, railroad, manufacturing
or other coiiioration wlio wilfully and de-
signedly signs, with intent that it shall be
issued or used, or causes to be issued or
jsed, a false certificate or evidence of the
ownership or transfer of sliares of stoclc in
such corporation, or a certificate or evidence
of such ownership or transfer, which such
officer has no authority to make or issue,
shall be imprisoned in the State prison not
more than ten years nor less than one year,
and fined not more than one thousand
dollars.

[Indictment under above section held to be de-
fective. State V. Haven, 59 Vt. 399; s. c, 9 Atl.
Itep. 841.]

§ 4971. A person convicted of the offense
mentioned in the preceding section shall not
be competent to sit as juror on the trial of
any cause.

TITLE XXXVII. THE VERMONT STATUTES
AND REPEAL OF EXISTING LAAVS.

CHAPTER CCXXXV.
The Vermont Statutes and the Repeal of

Existing Laws.

Sec. 54.54. Vermont statutes defined.
,5455. Take effect when.
5458. Effect of repeal of Revised Laws, etc.,

as to corporations.

§ 54,')4. This and the two hundred and
thirty-four preceding chapters shall be des-

ignated as the Vermont Statutes, and they
shall not, in. any citation of the statutes, be
reckoned as acts of the present year.

§ 5455. The Vermont Statutes aforesaid
shall take effect from and after the first

day of August, 1895, except the parts thereof
as to which a different provision is ex-
pressly made therein,

§ 5458. The repeal of the Revised Laws,
and the acts of the general assembly shall

not affect associations or private corpora-
tions organized thereunder, but they may
have and exercise the powers conferred
thereby.
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AGENTS AND ATTORNEYS:
corporations may appoint jg

APPLICATIONS:
to general assembly, notices to be published 6

ARTICLES OF ASSOCIATION:
what to state 15
transmitted to secretary of state 16
secretary of state may refer to supreme court 15
to be recorded jg
form of iQ

ASSESSMENTS:
on stock, sale for failure to pay I4

sale, where made 14
ASSOCIATION, VOLUNTARY:

of persons for forming corporation I5
ATTACHMENT:

in favor of director, postponed to that of creditor 12
shares of stock subject to 14

sale under levy of 14
rights of purchaser 14

BOOK, STOCK:
to be kept by clerk 20

BY-LAWS:
clerk to have custody of 12
stockholder may inspect 12
adoption, what to provide 16

CAPITAL STOCK:
of foreign and other corporations, tax upon 7, 8
certificate of amount paid 12, 19

debts not to be contracted until filed 19
subject to attachment for corporate debts 14
amount, articles to state 15
one-fourth to be paid in 19
debts not to exceed two thirds 19

'

not to be withdrawn or refunded 19
limitation on amount 19
increase of, certificate to be filed 19
reduction of, how effected 20
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CERTIFICATES OF STOCK: Page.

when lost, to advertise 14

issue of new 14
proceedings on refusal to issue 14

false, issue of 22

CHARTERS (See Articles of Association):

legislature may grant 5

forfeiture of, action for 9
writ of scire facias for 9
service of writ 9
publication of, notice of writ 9,* 10
judgment of 10

expiration or annulment, continuance after 14

appointment of receivers upon 14
duration of powers of receivers 15
court of chancery to regulate 15

powers and duties of receiver 15

CLERK OF CORPORATION (See Officers):

means recording officer 12

corporation must have 12

custody of by-laws and records 12

to exhibit by-laws and records 12
to keep records of transactions , 13
election of, term of office 16

vacancy in office of 16
record of proceedings of meetings 16, 17

certified copy of records and papers 17

penalty for refusal to furnish 17

stock book to be kept by 20
CONTRACTS:

corporations may make 18

CONVEYANCES:
by corporation made by agent 11

COPY:
certified, of records and papers 17

penalty for refusal to furnish 17

CORPORATION:
includes associations and joint-stock companies 12

CRIMINAL PROCEEDINGS:
against corporations, default 10

statute of limitations not to apply, if against moneyed corporations 11

DEBTS:
not to be contracted till certificate of capital paid in is filed 19

liability of directors for. (See Liability) 10

not to exceed two-thirds of capital stock 19

DIRECTORS:
actions against, by creditors, one bill of costs 10

must be stockholders 12, 17

certificate of capital paid 12

attachment of, postponed to that of creditors 12

business to be managed by 17

elected annually 17

two must be residents 17

majority a quorum 17

liability for failure to file certificate of stock paid 19

for illegal dividend 19
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DISSOLUTION: Page.
for failure to pay license tax y
continuance of existence after 14
appointment of receiver upon 14
voluntary, bill of complaint 20

chancellor may issue orders 20, 21
creditors to be notified 21
decree winding up 21
disputes as to claims 21
claims to be filed 21
decree of, to be filed 21

DIVIDENDS:
not to be paid from assets 1^

liability of directors for 19

EXISTENCE, CORPORATE:
continuance after dissolution 14

FOREIGN CORPORATION:
license tax to be paid on capital 7, 8
stipulation that service be made on secretary of state 21

service of process pursuant to 22
effect of failure to make 22

GRANT:
includes grant to corporation y
when may be adjudged forfeited 9
effect of judgment of forfeiture 9
writ of scire facias to issue for forfeiture 9, 10

state's attorney to commence 10
parties and pleadings 10
trial 10
judgment of forfeiture 10

INCORPORATION, VOLUNTARY:
how formed 15

INCREASE:
of capital stock, certificate to be filed 19

INDICTMENT:
of corporation, default • 10

INSOLVENT:
petition to declare corporation 11
payments, transfers, etc., when void because ; 11
distribution of assets of corporation 11

JUSTICE:
call of meetings of stockholders by IG

LIABILITY:
of directors for debts, for failure to file certificate of capital paid 19

for illegal dividends 19-

for excessive indebtedness
^ 19

of stockholders for debts 19
LICENSE TAX:

corporation to pay, on capital 7, y
dissolution for failure to pay 8
proceedings on failure to pay y

MANUFACTURING COMPANIES:
exempt from taxation q.

deduction from stock taxed j
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MEETINGS OF STOCKHOLDERS: Page.

first, how called 16

officers to be elected 16

by-laws to regulate 16

failure to hold annual, call by justice 16

record of procedings, clerk to keep 16, 17

for reduction of capital stock 20

for change of name 20

MINES:
exempt from taxation 6

MONEYED CORPORATION:
terra defined 12

to have a treasurer 13

MORTGAGE:
of personal property by corporation 11

corporation may secure by 18

NAME, CORPORATE:
articles to state 15

already in use not to be assumed 15

change of, by stockholders 20

OFFICERS:
not to receive compensation 13

tenure and number, by-laws to regulate 16

corporation may elect, etc 17

issue of false certificates of stock 22

PERSON:
includes bodies corporate 6

PLACE OF BUSINESS:
articles to state 15

POWERS, CORPORATE:
specified generally 17

PRESIDENT (See Officers):

must be stockholder 12

PRIVATE CORPORATION:
term defined 12

PROPERTY: l

private, taken for public use 5

corporation may take and dispose of 18

PROXY:
stockholders may vote by 17

QUARRIES:
exempt from taxation 6

QUORUM:
majority of directors or stockholders constitutes 17

RAILROADS:
taxation of 7

REAL PROPERTY: )

power to take and convey 18

to mortgage 18

secured under mortgage, disposition 19

RECEIVERS:
appointment on dissolution 14

duration of powers 15

court of chancery, jurisdiction 15
powera j,n(j duties 15
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RECORDS: ^^se.

clerk to have custody of 12

stockholdera may inspect 12

what to contain 13

certified copies to bo furnished 17

penalty for refusal to furnish 1"

REDUCTION:
of capital stock, meeting of stockholders 20

SCIRE FACIAS, WRIT OF:
to declare forfeiture of grant 9

service and publication of notice 9, 10

state's attorney to prosecute 10

appearance of grantees 10

proceedings upon 10

judgment of forfeiture 10

SEAL, CORPORATE:
includes what "

SECRETARY OF STATE:
may refer articles to supreme court 15

SERVICE:
of writs on corporations ^

on foreign corporations ^
SHARES:

of members of corporations having no stock 20

STOCK:*
shares exempt from taxation 6

to be listed '

owned by non-residents, tax paid by corporation 7

held as collateral, return for taxation 7

of manufacturing companies, deduction for tax '

deemed personal property
1"

transfer, not to be refused by moneyed corporation 13

for collateral security, effect of 13

sale of, for failure to pay assessments 14

shares subject to attachment 1*

sale, under levy of attachment 1*

certificates of, when lost to be advertised 14

issue of new, for lost 1*

false, issue of ^^

capital, of foreign and other corporation, tax upon 7, 8

certificate of amount paid ^-' ^^

debts not to be contracted until filed 1^

subject to attachment for corporate debts 1"*

amount, articles to state
-iq

one-fourth to be paid in -^^

debts not to exceed two-thirds

ided
19

not to be withdrawn or refunded

limitation on amount

increase of, certificate to be filed 1^

reduction of. how effected

STOCKHOLDERS:
list of names returned to town clerk

meetings of. (See Meetings of Stockholders.)

liability of, for unpaid stock

for withdrawal of capital stock

lien for debt due from

names, etc., to be kept in book
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SUBSCRIPTIONS: Page.

notice of opening boolis 13

sale of stock for failure to pay 14

SUB AND BE SUED:
corporation may 17

TAXATION:
exemptions of stock, when 6

of manufactoi'ies, quarries, mines 6

of railway corporations 7

slaares of stock to be listed 7

non-resident stock, payable by company 7

list of stockholders furnished by certain corporations 7

deduction, of stock of manufacturing companies 7

penalty for neglect to make returns 7

inventories, return by corporation 7

on capital stock of corporations 7, 8

dissolution for failure to pay 8

TRANSFERS:
of property, void if corporation is insolvent 11

TREASURER (See Officers):

term means what 12

moneyed corporation to have , 13

TRUSTEE PROCESS:
action commenced by 9

VOLUNTARY DISSOLUTION:
proceedings for. (See Dissolution) 20, 21

winding up of corporate affairs. (See Dissolution) 20, 21

WRITS:
service of, on corporations 8

on foreign corporations 8
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VIRGINIA.

CONSTITUTION OF VIRGINIA -18G9.

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE V.

Legislative Department.

Hec. 14. The general assembly shall not pass any
law Impairing the obligation of con-
tracts.

ARTICLE X.

Taxation and Finance.

Sec. 12. State credit not to be granted.
14. State may not hold corporate stock.
21. Liability to the State of any Incorporated

company; shall not be released.

Schedule.

Sec. 2. All writs, actions, charters, etc., shall con-
tinue.

ARTICLE V.

Legislative Department.

§ 14. * The general assembly shall

not pass any * * law Impairing the ob-

ligation of contracts, or any law, whereby
private property shall be taken for public
uses without just compensation, * * *

Power of corporation

aubd. 3.

to contract. § 1068,

[A corporate charter Is a compact between the
corporation and the government by which It de-
rives its powers. I'lxley v. Nav. Co., 75 \a.. 3'M.
An assessment act passed 8ubse<iupntly to a

charter, and modifying same by making stock-

holders personally liable for company debts, held
constitutional. Anderson v. Commonwealth, 18
Gratt. 295. How far general assembly has
power, from time to time, to annul or alter acts
of incorporation. Admrs. v. Assurance Soc, 4
H. is M. 315.J

ARTICLE X.

Taxation and Finance.

§ 12. The credit of the State shall not be

granted to, or in aid of, any person, associa-

tion or corporation.

§ 14. The State shall not subscribe to, or

become interested iu, the stock of any com-
pany, association or corporation.

See §§ 1106, 1137.

§ 21. The liability to the State of any in-

corporated company or institution to redeem
the principal and pay the iuierest of any
loan heretofore made by the State to such
company or institution, shall not be released

or commuted.

SCHEDULE.

§ 2. All writs, actions, causes of action,

prosecutions, and rights of individuals and
of bodies corporate, and of the State, and
all charters of incorporation, shall continue:
4> 4< *

See § 1068, subd. 2, and cross-referenoea.

Charters. S 1145. Writ of quo warranto, i 3022.



VIRGINIA.

Payment of taxes; assessment— Code, §§ 5, 403—405, 485.

THE CODE OF VIRGINIA- 1887.

TITLE II. RULES OF DECISION.

CHAPTER U.

Construction of Statutes.

Sec. 5. The word " seal " construed.

§ 5. In the construction of this Code, and
of all statutes, the following rules shall be
observed, unless such construction would
be inconsistent with the manifest intent of
the legislature:

12. In ca,ses In which the seal of any cor-

poration, court, or public office shall be re-

quired to be affixed to any paper executed
by a corporation, or issuing from such court
or office, the word " seal " shall be con-
strued to Include an impression of such
official seal made upon the paper alone, as
well as an impression made by means of a
wafer, or of wax affixed thereto. * * *

See § 1068, subd. 1. Impression on paper a«
valid as wax. § 2841.

TITLE XII. PUBLIC DEBT.

CHAPTER XXII.

Concerning the Public Debt.

Sec. 403. Chartered companies to pay taxes in
money.

404. Charter forfeited if taxes not paid in
money.

405. Attorney-ffeneral to institute proceed-
ings to have charter forfeited.

§ 403. Every corporation hereafter char-
tered by the general assembly, or under the
laws thereof, and every corporation now
in existence, whose charter shall hereafter
be amended, renewed, or extended, shall

pay in current money of the United States
all its taxes and other demands against it

due the State, and every such charter shall
be granted upon the express condition that
such taxes and other demands shall be so
paid.

See § 485, and cross-references; Act of 1897, at

pp. 30-32.

[Corporations organized under State laws, but
employed by national govi'i'ument for certain
duties, cannot claim exemption from any State
taxation on mere ground of being employed as
a government agent. Tel. Co. v. City, 26
Uratt. 1.]

§ 404. If any such corporation, or any-
other corporation, whose charter is subject
to repeal under the general laws of this com-
monwealth, or by the express provisions of
its own chai'ter, sliall pay its taxes or other
demand against it due the State, or any part
thereof, in any other thing than current
money of the United States, the said corpo-
ration shall forfeit all the rights, privileges,

and fi'anchises granted it by its said charter^

§ 405. The auditor of public accounts^
whenever the returns or records in his office

show that such corporation has paid its

taxes or other demands against it due the
State, or any part thereof, in any other
thing than current money of the United
States, shall give notice thereof to the-

attorney-general, who shall forthwith insti-

tute the proper legal proceedings to have
the charter of said corporation declared for-
feited.

TITLE XIII. PUBLIC REVENUE.

CHAPTER XXIV.

Assessment of Taxes on Persons and Prop-
erty; Licenses, how Procured.

Sec. 485. How machinery In mining and manu-
facturing establishments assessed.

492. By whom property is to be listed; to-

whom taxed.
533. Licenses, to whom granted.
534. When a license is required; . prepay-

ment of tax a condition precedent to-

issue of license.
535. How licenses applied for and granted;

what shall constitute a license.
5oS. License, a personal privilege.
564. Property used in licensed business not.

exempt from taxation.

§ 485. The commissioner, in assessing the
value of machinery and other fixtures to
real estate, in mining, manufacturing, or
similar estal)lishments, sliall ascertain the
value of all such machinery and fixtures at-
tached thereto, and include the aggregate
value thereof as improvement on real estate
in the same manner and to the same effect
as in the case of buildings and enclosures
added to real estate, under the provisions
of this chapter: Provided however. That if

the machinery and other fixtures aforesaid
shall be the propei-ty of one person, and the
real estate, in or upon which the said ma-
chinery and fixtures shall be used, be the
property of another, the said machinery and
fixtures shall be assessed and taxed against
the owner thereof as personal property, and
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Licenses - Code, §§ 492, 53^-535, 558, 564.

so listed l>y the commissioner. For any
failure on the part of the commissioner to

c-omply with this or any of the four pre-

ceding sections, he siiall forfeit fifty dol-

lars for each failure.

Taxes to be paid In money; forfeiture of charter

for failure, etc. §§ 403-405. See Acts of 1890,

at pp. 28, 29. Licensed property not exempt

from taxation. § 564.

tSoe Andrews v. Auditor, 28 Cratl. 128.]

§ 492. (As amended Feb. 24, 18'.tS; L. 1898,

•ch. 490.) * * * If the property ])elong to a

company or firm, it shall be listed by and
taxed to the company or firm. If the prop-

erty belong to a corporation, Avhioh property

is not otherwise taxed, it shall be listed to

the coii)orati(>n liy the principal accounting

officer, and at the principal place of busi-

ness of such corporation; but if not so listed

It shall be listed and taxed in the place

where the property is. If the property con-

sist of money, bonds, or other evidences of

debt, under the control or in the possession

of a receiver or a commissioner, it shall be

listed by and taxed to such receiver or com-

missioner, and the clerk of each court shall

furnish the commissioner of the revenue

with all bonds and funds held by the com-

missioners or receivers under the authority

of the court. * * *

See § 485, and cross-references.

[Capital stock nnd shares of capital stock are

distinct things; former belongs to the corpora-

tion, the latter to Individuals. F.oth may be
taxed, and It Is not double taxation. Common-
wealth T. Charlottesville, 90 Va. 790; s. c, 20 S.

E. Uep. 364.]

§ 533. A license may be granted to any
citizen of this State; to any person entitled

to the privileges and immunities of a citi-

zen thereof: to any person residing in the

State; to any firm or company having a

place of business in the State, and doing
business thereat; to any corporation created

by this State, or any of the United States,

and to any other person on whom a license

tax shall be specially imposed.

§ 5.34. "Whenever a license is specially re-

quired by law, and whenever the general

assembly' shall levy a license tax on any
business, employment, or profession, either

with or without compensation, upon any
agreement express or implied. In all cases

where such tax is imposed, it shall he lawful

to grant a license for the business, employ-
ment, or profession so taxed; and if the

manner of granting a license shall not be
prescribed by law, the license may be
granted according to the law which governs
in similar ca.ses. and subject to such re-

strictions as pertain thereto; but no person
shall be allowed the privilege of selling

throughout the State under one license, ex-

cept bj' special provision of law; and in all

cases the payment of the tax required shall

be a condition precedent to the issue of such

license.

§ 53."). Fvery person, corporation, company,
firm, partnership, or association desiring to

obtain a license to prosecute any business,

employment, or profession, shall make appli-

cation therefor in writing to a commis-
sioner of the revenue of the county or cor-

poration wherein such business, employ-
ment, or ]irofessioii is proposed to be con-

ducted, in which shall be sUited the residence

of the applicant, the nature of the business,

employment, or profession, the place where
it is proposed to be prosecuted, and the

amount of tax prescribed by law, accom-
panied with a certificate of the treasurer

of such county or city that the amount of

the tax in gold or silver coin. United States

treasury notes, or national bank notes has

been deposited with him by the applicant.

Upon the receipt of such application, the

commissioner, if satisfied of its correctness,

shall make and sign the following endorse-

ment thereon: " I find the within applica-

tion in due form, and accompanied with

the certificate of the treasurer of the county

(or corporation) that the sum of

dollars, in gold or silver coin. United States

treasury notes, or national bank notes has

been deposited with him." The application

so endorsed sliall be filed by tlu' commis-
sioner in his otfice, and a duplicate thereof

delivered to the applicant. Such duplicate

shall constitute a license to prosecute the

business, employment or profession therein

named, unless it be a business for which
a license can be granted only on the cer-

tificate of a court, in which case the appli-

cant upon obtaining such certificate shall

be entitled to the license.

§ 558. Every license shall be held to confer

a personal privilege to transact the business,

employment, or profession which may be

the subject of the license, and shall not be

exercised except by the person, firm, com-
pany, or corporation licensed, unless specially

authorized by law to do so.

§ 504. A license shall not be construed to

exempt from taxation the property used in

the licensed business, nor the profits of such

business.

See § 485, and cross-references.

TITLE XA'II. CORPOKATIO.NS GENER-
ALLY.

CHAPTER XLVI.

Of Corporations Generally.

Sec. 1068. General powers of every corporation.
1069. Certain charters, after fifteen years,

liable to amendment, etc.

1070. General restrictions on corporations.
1071. Restrictions quallfled.

1103. Disposition of property, when corpora-
tion dissolved; It may sue and be
sued, etc.
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Corporate powers — Code, § 1068.

Sec. 1104. Every company to keep an office In this
State; foreign company to appoint
agent for process; copy of cliarter

to be recorded, etc.

J105. Officers of corporation failing to com-
ply witii preceding section to be per-
sonally liable.

§ 10G8. Every corporation, in respect to

which it Is not otherwise provided, shall (1)

Have perpetual succession and a common
seal, which it may alter or amend at its

pleasure,

Word " seal " construed. § 5. Impression on

paper as valid as on wax. § 2841. Limitation of

charter of maimfacturing corporation. § 1143.

See note to subd. 4.

2. And mav sue and be sued, implead and
be impleaded,

Actions to continue. Const., Schedule. See

§ 1103. Corporation to Keep office in State for

service of process. § 1104. Evidence of Incorpo-

ration. <! 1150. How trustee or receiver of cor-

poration may compromise claims due it. S 2709.

Attachment, when issued, etc. 5§ 20r)!)-2rtfH

Proceedings in quo warranto. §§ 3022-3028. .Turis-

diction of circuit courts in. § 3058. Of chan-

cery. § 3080. Court in which proceedings are

commenced. §§ 3214-3217. Of process and order

of publication. S§ 3224-3229. Proof of incorpora-

tion not required, when. § 32.S0. Executions

against corporation. § 3582. Indictments and

process thereon. § 4015. .Tnrisdiction of this

State over foreign corporation. Act of 1890, at

p. 27.

rCorporation must S"p In Its cornoi'nte nnmf>.

Porter V. TTekervis. 4 Rand. .359. A sergeant of

a corporation hns no riglit to sue for umnev duo

an Insolvput debtor. Darby v. Henderson, 3

IMunf. 115: 1 R. C 28.5.

Payment to a corporation under mistnlrf of

law cnnnot be recovered back. Mayor v. .Turtah.

5 T.eiETh. .305.

President pnd directors of turnpike road aro n

oornorntiAn. lifible to be sued for work and labor

nerformed and mnterials furnished for them.
Dunnine-'^ons v. Road, fi Gratt. IfiO. This case

distingui'Jhed from case Sayre v. Same Corp., 10

Leigh. 454.

In action by corporation, question whether cor-

poration has forfeited its charter is not open for

inquiry, unless forfeiture has been ascertained by
sentence of a court in a proper proceeding for

the purpose. Crump v. Mining Co., 7 Graft. 352.

A debt is due to a partnership and partners

are afterwards incorporated; debt then becomes
debt of corporation. It is incompetent to sue for

it in corporate name in court of equity. Griffin

V. Macauley, 7 Gratt. 476.

A creditor of a corporation, the whole stock

and property of which has been transferred to a
successor, which takes it subject to debts of first

corporation, and which it is amply able to pay,
is not bound to convene all the creditors before
the court, but may prosecute his own claim
alone. Barksdale v. Finney, 14 Gratt. 338.

Where a corporation liable for personal injuries

Inflicted by its agents, become merged into an-
other corporation, it is responsible for such lia-

bility, and action at law may be maintained tor

such injuries against either of said corporations,
but not a joint action against both. Langhorne
v. Richmond, 91 Va. 369; s. c, 22 S. E. Rep. 159.

Action against corporation in its former name
cannot be defeated by showing that it had

changed its name without any change of member-
ship. Welflev V. Shen. Co., 83 Va. 768; s. c, 3
S. E. Rep. 376.

Maxim " nullum tempus occurrit rcgl " not ap-
plicable to a corporation having power to sue and
be sued, though State be an incorporator thereof.
But such corporation is entitled to all legal de-
fenses which pertain to natural persons. McClan-
ahan v. Lunatic Asylum, 88 Va. 466; s. c, 13 S.
E. Rep. 977.
Corporation which Is created by consolidatloo

of other corporations is ordinarily deemed the
same as each of corporation which form it for
purpose of necessar.v liability to old corporations,
and may be sued \mder its new name for their
debts as if no change had been made in name or
organization of original corporations. Langhorne
V. Richmond, 91 Va. 369; s. c, 22 S. E. Rep. 1.59.

Where one is notified of his appointment as di-
rector without declining it, and afterwards re-
ceives summons for the companv without remon-
strating, held, his acceptance may be presumed,
and it is no defense to a suit against the com-
pany tliat he, in absence of collusion, failed to
dolivor the summon'!. R. R. Co. v. Brown, OO'

Va. 340; s. c, 18 S. E. Rep. 278.
Where corporation claims risht to abate a mill-

dnm, MS a nuisance, because it obstructs naviga-
tion of a stream, and such abatement would pro-
duce great loss to millowner, and great incon-
venience to public, court of equitv has jurisdic-
tion to prevent such abatement, and to preserve
the millowner his establishment, until question
whether millowner has or has not a right to keep
no his dam. be decided. Crenshaw v. Slate Co.,
6 Rand. 245.

Tnndequncv of damages which anv Jury could
trive to the miilowner in a suit against cornora-
tion for loss and injurv sustained liy him bv re-
moval of his dam is also a good .ground for inter-
fereui^e of enuit.v. Id.

A corpfiration of another State may maintain
nu ncti'ui in thf coiirts of Vlrsrinia. Bank v. I'in-
dall. 2 Rnnd. 465: Taylor v. Bank. 5 Leigh. 471.
A stockholder cannot sue in relation to corpo-

rate nropertv without ailegincr refusal of the eor-
roratinn to do so after reasomble demand, or faet-g

«how thnt such demand wouid have been unavail-
ing. Mount V. Trust Co., 25 S. E. Rep. 891.]

3. Contract and be contracted with,

T^aws impairing obligation of contracts pro-

hibited. Const., art. V, § 14.

rif there be nothing within the scope or object
of a corporation to prohibit it from contraeting
debts or borrowing money to carry on its buil-
ness. it m-'v lawfully do so. Burr v. McDonald,
3 Gratt. 206.
As a corporation may contrnet debts to Its stock-

holders, it is as much bound to pay or secure such
debts, as debts due to strangers, and fact thnt a
deed i^ criven to secure such a debt d^ets not ren-
der it fraudulent, unless some fraudulent Intent
be shown. Id.
Except where it is otherwise provided in Its^

charter, expressl.v or bv clear implication, a cor-

noration. in the use of its property, exercises all
its powers in transaction of its business, standing
upon same footing as individuals, and is subject
to same control under police powers In the State-
as a municipal corporation. R. R. Co. v. City,
26 Graft. 83.

A corporation is onlv bound by its agents when
thev keep within limits of their authority. Silli-

man v. R. R. Co.. 27 Gratt. 119.

It may bind itself in any way that a natural'
person may. Kelly v. Board, 75 Va. 263.

But can exercise only such powers as are con-
ferred expressly or impliedly by the legislature,,

and in all cases of ambiguity doubts shall be re-

solved in favor of the public. Roper v. Mc-
Whorter, 77 Va. 214.
Persons dealing with a corporation are affectedi

with notice of the provisions of its charter, cour-
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stltutlon and bj-laws. ITaden v. Assn., 80 Va.
683; Bocock v. Iron Co., 82 Id. 913; s. c, 1 S. E.
Rep. 325.
And persons so dealing must be presumed to

have acted with reference to such provisions.
Whitehurst v. AVhItehurst, 83 Va. 153; s. c, 1 S.
E. Rep. 407.]

4. Purchase, hold, and grant estates, real

and personal,

Restrictions on corporation. § 1070. what com-

pany may do with land. § 1109. Shares of stock

deemed personal property. § 1125. Charter to

state amount of real estate to be held. § 1145.

Stock personal property. § 1149.

[A written agreement for sale of lands of cor-

poration, though not with the common seal affixed,

mav be enforced in equity. Le Grand v. College,
5 \Iunf. 324.

Seal of corporation not necessary to give valid-

Itv to an agreement for sale of real property.
Banks v. Poitiaux, 3 Rand. 1.36.

Corporations created by statute In Virginia can-
not take and hold real estate for purposes wholly
foreign to their creation. Rlvanna Co. v. Daw-
sons, 3 Gratt. 19.

A general prohibition upon corporation to do
other things will not be Inferred from a provision
in its charter specially authorizing it to do certain
things. Id.

Corporations have an Incidental power to acquire
property and contract generally in furtherance of
their chartered pui-poses. Id.

A bequest to a corporation, of its own stock,
is valid. Id.

General powers of corporation discussed. Id.
A charter of B. corporation made Its stock per-

sonal estate; but provided that Its real estate
should only be conveyed as other real estate.
The legal title could onlv pass bv deed from B.
Barksdale v. Finney. 14 Gratt. 338.

A corporation may execute a deed by any agent
specially authorized bv the stockholders. Burr
V. McDonald. 3 Gratt. 206.
Deed of corporation executed by the president

under seal of corporation Is a valid mode of exe-
cuting deed of trust. Bank v. Goddin, 76 Va.
503.
Corporations may take and hold estates for the

use of another, even for purposes foreign to ob-
jects of their creation: and a devise or bequest
to a corporation In trust, If otherwise valid, is
not for that reason void. Episcopal Soc. t.
Churchman. 80 Va. 718.
Where president signed contract for purchase

of real estate without authority of directors or
charter, but purchase was accepted by company.
It was held to have ratified the purchase, al-
though details thereof were not shown by the
minutes. Land Co. v. Montgomery Co., 89 Va.
192; s. c. 15 S. E. Rep. 524.
A stockholder of a corporation, conveying land

to it, and reserving a vendor's Hen, held not es-
topped to enforce It as against a subsequent pur-
chaser. Biggs V. Eliiston Development Co., 25
S. E. Rep. 113.]

5. And make ordinances, by-laws, and
regulations consistent with the laws of this
State and of the United States, for the
government of all under its authority, for
the management of its estates, and the due
and orderly conducting of its affairs.

f Rules and regulations of a corporation made
for the government or conduct of its ofTicers, do
not become terms and conditions of bond of Its
officers unless such Intention is expressed on face
of bond. R. R, Co. v. Kasey, 30 Gratt. 218.]

§ 10G9. Every act of Incorporation (not
within the operation of section twelve hun-
dred and forty*), passed by the general as-
sembly, unless it be otherwise expressly pro-
vided in the act, may, after fifteen years
from its passage, be amended, altered, or
repealed, by the assembly in like manner as
if the right to amend, alter, or repeal the
same had been expressly reserved in such
act of incorporation.

See §§ 1143, 1145; Const., art. V, § 14.

[Under the power reserved In charter of a cor-
poration, to repeal, alter or modify the charter,
the legislature may repeal charter, but cannot
modify It without consent of corporation. But if
corporation refuses to consent to the modification,
it must discontinue its business as a corporate
body. Yeatou v. Bank, 21 Gratt. 593.
As to Us forfeiture of charter, see SilUman v.

R. R. Co., 27 Gratt. 119.]

§ 1070. (As amended February 17, 1890.)
No incorporated company shall hold any
more real estate than is proper for the pur-
poses for which it is incorporated; nor em-
ploy its capital, money or effects, or other-
wise engage in transactions or business not
proper for those purposes. One company
shall not subscribe to, purchase, or other-
wise acquire tlie stock of another company
unless specially authorized by act of legis-

lature, or by terms of decree of court, or
order of the judge incorporating the com-
pany or amending charter tliereuf. If any
company shall acquire stoclv in any other
company contrary to the provisions of this
section, it shall not be lawful for it to vote
such stock in any general or special meet-
ing of stockholders.

See § IOCS, subd. 4.

[Where land is conveyed to a corporation In
excess of the quantity it Is authorized by Its
charter to hold, the only remedy is by proceedings
against corporation to forfeit Its charter. Land
Co. v. Louisville Co., 24 S. E. Kep. I(il6.

Statute of Mortmain Is not in force In this
State. Id.]

§ 1071. The preceding section shall not
preveijt a company from receiving stocks
or other property in satisfaction of any
judgment, order, or decree, or as collatei-al

security for or in payment of any debt, or
from purchasing stocks or other property
at any sale made for its benefit. If the
company so receive shares of its own stock,
it may either extinguish the same or sell

and transfer such shares to a purchaser,
While a company holds such shares of its

own stock, no vote shall be given thereon.
§ 1103. When any corporation shall ex-

pire or be dissolved, or its cori:>orate rights
and privileges shall have ceased, all its

work and property, and debts due to it,

shall be subject to the payment of debts

Relating to corporations for Internal Imorove-
ment.
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due by it, and then to distribution among the
members, according to their respective in-

terests; and such corporation may sue and
be sued as before, for tlie purpose of col-

lecting debts due to it, prosecuting rights

under previous contracts, witli it, and en-

forcing its liabilities, and distributing the

proceeds of its worlvs, property, and debts,

among those entitled thereto. Notice to or

process against such corporation to answer
in any suit or civil proceeding, shall be
sufficiently served by publication thereof

once a week for four successive weeks in

some newspaper published in the county or

corporation wherein the suit or proceeding

is, or, if there be no newspaper published
in said county or corporation, in a newspaper
published in some other county or corpora-

tion in the State.

See § 1068, subd. 2, and cross-references.

[Under above section, a corporation tliough dis-

solved or expired may be sued to enforce its lia-

bilities, and its stockholders are not necessary
parties. Hamilton v. Glenn, 85 Va. 901; s. c, 9
S. E. Rep. 129.

A cause of forfeiture of charter cannot be taken
advantage of collaterally or incidentally. Pixley
V. Nav. Co., 75 Va. 320. AVhere, pending an ap-
peal in a suit against a corporation, charter ex-
pires by efflux of time, the appeal must abate.
Rider v. Union Factory, 7 Leigh, 154. But see
Bank v. Pattou, 1 Rob. 499; May v. Bank, 2 id.

5G.

Suit mav be brought in the name of a dissolved
bank. Crews v. Bank, 31 Gratt. 348.]

§ 1104. Every company incorporated under
the laws of this State or another State, and
doing business in this State, except an in-

surance company incorporated under the
laws of another State, at which all claims
due residents of the State against such com-
pany may be audited, settled and paid.

Every such company incorporated under the
laws of another State shall, by a written
power of attorney, appoint some person, re-

siding in the State, its agent upon whom all

lawful process against the company may be
served, and who shall be authorized to enter
an appearance in its behalf. Such power of

attorney, and a duly authenticated copy of

the charter of the company, shall be deliv-

ered to the clerk of the court of the county
or coiiooration wherein such office is located,

who shall record the same and transmit cop-
ies thereof to the secretary of the common-
wealth, for which service the clerk shall

receive a fee of ten dollars to be paid by the
company. Every such company heretofore
ineoi-poi'ated, if it has not already done so,

within sixty days after this Code takes ef-

fect, and every such company hereafter in-

corporated, before commencing business in

this State, shall establish an oflice and ap-
point an agent as hereinbefore required.

See § 1068, subd. 2, and cross-references. Pro-

cess, how served, etc. §§ 3224-3229. Charter to

state what. § 1145.

[General ass3mbly of this State has authority to
forbid foreign conioration engaging in any pursuit
within this State; and, of conse(iuence, to grant
permission to engage therein only upon terms.
Slaughter's case, 13 Gratt. 767.
Bill which charges that foreign corporation has

not complied with provisions of above section
must also allege in what particulars it has failed
to do so. Assu. V. Ashworth, 91 Va. 706; s. c, 22
S. E. Rep. 521.
While a corporation may, by its agents, as-

sume business anywhere, unless prohibited by its

charter or prevented by local laws, it can have
no residence or citizenship except where it is lo-

cated by or under authority of its charter. Cow-
ardin v. Ins. Co., 32 Gratt. 445.
A railroad incorporated in another State, which

operates a road in this State, is liable to be sued
in courts of Virginia for an injury whiclr oc-
curred on said road operated in this State; and
said foreign company has no right to remove suit
to United States. R. R. Co. v. Noell's, 32 Gratt.
394.

Maryland corporation can have no legal exist-
ence outside of that State; yet, as lessee of a
Virginia railroad company, exercising all the
powers and functions of the latter, it may be
subject to all its duties and obligations; and may
be treated as a Virginia corporation, so far, at
least, as its liability to citizens is concerned. Id.]

§ 1105. The officers, agents, and employes
of any such company, doing business in this

State, without complying with the provisions

of the iireceding section, shall be personally
liable to anj^ resident of the State having
a claim against such company, and, more-
over, servit^'c of process upon either of said

officers, agents, or employes, shall be deemed
a sufficient service on the company.

See § 1068, subd. 2, and cross-references.

TITLE XVIII. CHARTERED COMPANIES,
COMMON CARRIERS AND RAILROAD
COMMISSIONER.

CHAPTER XLVII.

Of Joint-Stock Companies Generally; and
of Companies Chartered by Courts.

Sec. 1106. Notice of opening books of subscrip-
tion; price of shares.

1107. Amount to be paid at time of sub-
scription.

1108. Subscriptions to railroads and canals
may be made in land.

1109. What company may do with land.
1110. How long books kept open; how sub-

scriptions reduced if capital stock
exceeded.

1111. Power to reopen books of subscription.
1112. Commissioners to call general meeting

of subscribers.
1113. Annual meeting of stockholders.
1114. When and how general meeting called.

1115. Number of stockholders requisite to
constitute meeting.

1116. Votes each stockholder is entitled to.

1117. When to make oath that he is a bona
tide holder.

1118. President and directors, how appointed;
number and term; their powers; re-

moval from oflice.

1119. Their pay; how vacancies In board
filled.

1120. Cashier and other officers; their bonds.
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Sec. 1121. Account books to be kept, and open to
board.

1122. When board to meet; proceedings to be
recorded. -

1123. Their annual report; their proceedings
• open to stockholder.

1124. Books of subscription to be delivered
to directors; when they may receive
further subscriptions, and at what
price.

1125. Shares of stock to be personal estate;
transfi-r book.

1126. To whom money received for subscrip-
tions by commissioners to be paid.

1127. How subscription money recovered;
sale of stock therefor.

1128. How proceeds of sale applied.
1129. How residue recovered.
1130. Stock not assignable until paid for.
1131. A\'lio deemed owner of stock.
1132. Issue of certificates of stock.
1133. How stock transferred.
1134. AVhcn transferred and certificate re-

tuined, company may issue new cer-
titicates.

1135. How new certificates may issue, when
former one lost.

1136. When dividt-nds declared; how applied,
when stockholder owes company.

1137. Notice of dividend to be given to sec-
ond auditor, when State is stock-
holder; when dividend to State to be
paid.

1138. Members of board liable, if dividend
declared of capital.

1139. When dividend of capital may be made.
1141). Notice of dividends to be published.
1141. When corporate rights of company to

ce:i.se.

1142. Company to exhibit books, etc., to
agent of general assembl.v.

1143. Limitation of charters of manufactur-
ing and mining companies.

1144. Section 1107 to apply to such com-
panies.

1145. How charters of incorporation granted,
altered, or amended bj- circuit courts;
where to be recorded.

1146. Act of incorporation effective, when
charter locfged with secretary of
commonwealth.

1147. Officers and directors of such com-
panies.

1148. Minimum capital; price of shares; how
subscriptions recovered; what cer-
tificate of stock to show number of
votes stockholder entitled to.

1149. Stock to be personal estate, and assign-
able: lien given by company to prefer
one creditor shall enure to all.

1150. What to be evidence of incorporation.
1151. Fees of secretary of commonwealth and

clerks of courts.
1152. Annual reports, when to be made.
1153. Penalty for failure; how enforced.

§ HOG. Whon, by an act incorporating a

joint-stock company, commissionors are ap-

pointed to receive subscriptions to the capi-

tal stock thereof, public notice of thirty days
shall be given l)y them of the time and
places at whicli books will be opened for

subscriptions; and the subscriptions shall be
in shares of one hundred dollars each.

State not to hold corporate stock. Const., art.

X, § 14. One compau.v not to subscribe to stock

of another. § 1070. How long subscription books

to be kept open. § 1110. Power to reopen books.

S 1111. Books of subscription to be delivered to

directors. § 1124. Subscription, how recovered.

S 1127.

§ 1107. T'pon every subscription for shares
in any joint-stock company, there shall be
paid upon each share two dollars at the
time t)f sultscribing, and the residue thereof
as reipiired V>y the president and directors.

The sums payable at the time of subscribing
shall be paid to the commissioners. •

To whom money received by subscription to be
paid. § 1120. Same, how recovered. §§ 1127-1130.

See § 1144. Same. § 1148.

§ 1108. It shall be lawful for any railroad

or canal company which may be projected

or in process of construction to receive land
in lieu of money in payment of subscriptions

to the unsul)scribed capital stoclc thereof;

which land may be received by said com-
pany in payment of such subscriptions at

such valuation as may be agreed upon be-

tween said company and the party desiring

to make such payment.
§ 1109. Every such company may receive

and hold any renl estate which may l)e thus
conveyed to it in payment of subscriptions
to the unsubscribed capital stock thereof,

and may sell, lease, mortgage, and encumber
the same in such manner as it may deem
best.

See § 1008, eubd. 4, and cross-references.

§ 1110. The books for subscriptions shall

be kept open for ten days. If within that
time more than the whole capital stock be
subscribed, the commissioners at the place
first named in the act shall reduce the sub-
scriptions so as to liaA'e the amount of such
cai)ili!l stock and no more; deducting the
excess from the largest subscriptions in such
lUMuner that no subscription shall be re-

duced while any one remains larger.

See § 1106, and cross-references.

§ 1111. If at the end of the ten days so
much of the capital stock shall not have
been subscribed as is necessary to incorpo-
rate the subscriliers. the books may there-
after be continued open or closed, and re-

opened from time to time, with or without
notice, as the commissioners at the said first-

named place may deem best, until the whole
capital stock shall be subscribed, or until
the election of the president and directors.

See S 1106, and cross-references.

§ 1112. When it appears to the commis-
sioners at the place first named in the act,

that so mucli of the capital stock is sub-
scribed as is sufficient to incorporate the
subscribers, the said commissioners shall

give notice thereof by publication in a news-
paper, for not less than two weeks, and call

a general meeting of the subscribers at a
certain time and place, which time shall not
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be less than fourteen nor more than thirty
days from the first day of such publication.
The subscribers, their executors, adminis-
trators, or assigns, shall stand incorporated
from the time of such meeting, unless in said
meeting it be determined otherwise.

Annual meetings, manner of conducting, etc.

§§ 1113-1118.

§ lll.S. An annual meeting of stockholders
in any joint-stock company shall be held on
such day as is or may be prescribed by law,
or if none be so prescribed, on such day as
the stockholders may in general meeting
from time to time appoint, and at such place
as sliall be fixed from time to time by the
board of directors, of which notice shall

be published for two successive weeks in a
newspaper. A list of the stockholders in

any bank shall, for one month before the
annual meeting, be hung up in the most
public room of the bank.

See I 1112, and cross-reference.

[Fact that corporation Is directed by its charter
to hold annual meetings of Its stockholders, at
such times and places as its by-laws should pre-
scribe, will not, in the absence of a prohibition,
prevent it from holding other meetings, at which
It may perform all acts which would be lawful at
its annual meeting. Burr v. McDonald, 3 Graft.
20«.]

§ 111-1. A general meeting of stockholders
ma: be held at any time, upon the call cf
the board of directors, or of stockholders
holding together one-tenth of the capital
stock, upon their giving notice of the time
and place for such meeting, for thirty days,
in a neAvspaper published in or near the
place at which the last annual meeting was
held.

See § 1112, and cross-reference.

[Although charter requires a general annual
meeting, company may hold other general meet-
ings as often as interests of the company require,
at which stockholdere may remove and appoint
officers. Burr v. McDonald, 3 Graft. 215.]

§ 1115. To constitute a meeting of stock-
holders, there must be present those
who can give a majority of all the votes
which could be given by all the stockholders.
If a sufficient number fail to attend at the
time and place for a meeting, tliose who
do attend may adjourn from time to time
until a meeting shall be regularly consti-
tuted. A meeting of the stockholders may
adjourn from time to time until its business
is completed.

See § 1112, and cross-reference.

§ 1116. In a meeting of stockholders,,
each stockholder may, in person or by proxy,
give one vote on each share of stock held by
him in the same right.

Corporation not to vote stock held by it. § 1070.
See § 1112, land cross-reference. Who deemed
owner of stock. § 1131. Certificate of stock to
sho-w what. § 1148.

§ 1117. When a vote is offeretl to be given
at any meeting, upon stock transferred
within sixty days before such meeting, if
any present object to the vote, it shall not
be counted, unless the stockholder has made
or shall make oath that he is the bona fide
holder of the stock on which such vote is

to be given.

See § 1112, and cross-reference.

§ 1118. There shall be for every company
a president and directors, who shall i3e a
board to have all things done that are proper
to be done by the company, except so far as
may be otherwise provided by any law of
the State, or any by-law or regulation of
the stockholders. The stockholders may,
in general meeting, prescribe tJie number of
directors by a by-law, to take effect at the
next annual meeting; but unless a different

number be prescribed, there shall be five di-

rectors besides the president. The dii-ect-

ors, and where it is not otherwise provided,
the president also, shall be elected by the
stockholders in general meeting. The stock-
holders, in general meeting, or other appoint-
ing power, as the case may be, may remove
any director and fill the vacancy caused by
such removal; but imless so removed, the di-

rectors shall continue in office until the next
annual meeting of the stockholders, and un-
til their successors shall be appointed.
Should the number of directors be at any
time reduced below the number necessary to
hold a meeting of the board, the stockhold-
ers, or other appointing power, may fill the
vacancies.

See § 1112, and cross-reference. Charter to con-

tain what. § 1145. Officers and directors, how
appointed. § 1147. Capital not exceeding iflO.OOO,

number of directors. Act 7.

[Where act of incorporation provides that there
shall be " three directors, out of whom a presi-

dent shall be chosen," it is sufficient if president
be elected by a legally constituted meeting, and
at the same time with the other directors, without
having been previouslv appointed a director. Cur-
rie V. Ins. Soc, 4 H. & M. 315.
Officers of corporation possess no private fran-

chise in their offices, but are ministerial agents of
the company, to conduct its business for benefit,
and under authority of company. They may,
therefore, be removed by stockholders at aiiy time.
Bun- v. McDonald, 3 Graft. 215.
Officer of corporation, though irregularly elected,

becomes, by suah election, an officer de facto, and
all his acts done under authority of company,
and colore officii are binding on company, and can-
not be impeached by stranger on ground of want
of authority. Id.
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President Is not. ex officio, the asent of corpora-
tion to sell property which it may direct to be
sold; and iinl(>ss nnpolnted to sell, his representa-
tions are nnf Mndincr on corporation. Crump v.
Mlnlni? Co.. 7 Orntt. .^^2.

Board of directors of a railroad corporation have
no anthoi-itv. without sanction of a lawful meet-
Intr of stockliolders. to make a lease for yenrs of
the road and nronerty of company, with .nnthorlty
to lessees to operate road and chartre for cnrrvlnic:
upon it. Stevens v. Pnvlson. IS Oratt. Ml!)."

Thoiitrh by-law of the company antliorlzes direct-
ors to alter or amend the by-laws, dirootors have
no anttiorlty. \indor said by-laws or otherwise, to
rtlsrec-nrd or alter another by-law which was In-
t'^nded to Impose a limitation upon their powers.
Id.

Authority of president of railroad company to
make contrnfts for n^eossnry labor for the com-
pany Is Incident to his oflice. .\nd he may fur-
nish evidence of the anionnt, pjival)le Tinder con-
tract, either before or after service, and put that
cvldencp. in liis discretion. Into tlie form of n
due bill or promissory note; unless snch power Is
restricted Ity special lee-islatlon or bv reculations
of coninanv l.-pown to t''e other contr^ctinff par-
ties, n. R. To. V. Snend. 10 Oratt. H^i.
President and actiiiir niana^-er of a private cor-

poration belntr trn«tee in a deed of marriasre set-
tlement, and as trustee sells tlie trust property in
Tlolntion of his dii*^v as trnstee. an'1 p'ircliase<5 a
portion of it for he corpora*^ion. the latter Is a
participator in violation of the tni«t and Hnble
therefor. rtarksdah^ v. Fiimev. 14 Orntt. MXS.
Where one Is notl«<^d of his appointment as di-

rector wlthont declinin? it. and afterwari^s re-
ceives sumn'ons ^or the conipanv w'thont remon-
stratlnsr. bold, his accf>ntancp mar be presumed,
and It is no flofons'^ fnv comnanv tbif he. in ab-
sence p*" collusion, fail'^'l +o dcbVer the siTumops
R. R. To. T. Rrown. 00 Va. 340; s. c, 18 S V)
Ren. 27S.
Unless taken a^'-av. antboritv Is inherent In

treasurer to dvaw checks: Imt poM-er to bind cor-
noratlon bv tn'iorein<r n^^otiable notes is not. and
he wbo takes its note from an officer of cornora-
+ton does so at his T^erM. Tiriyic r- Rockinsrham
89 Va. 200; R. c. IK !=!. V.. Ren. .^^47.

rircnmstances b'>id not sufficient to warrant an
Implication of a'ltboritv In treasurer or " ireneral
manaRcr" to bind company bv Indorsincr note.
Id.]

§ 1110. Tliovp slmll 1io no oomnpnsation for
aorviops ronrlorod bv the prosidont or any
flirpctor. nnless it bo nlln-\vofl bv the stnok-
holderg. Dnrinc tlio absence of the prosi-
(lont. the rliroct'"'-'! pt'v .nnpoint n prosirlont
pro tempore. The directors may .ilso fill

any vacnncv which niny occur in tlie office
of president or director otherwise tlian by
removnl.

§ 1120. The bonrd shall appoint a cnshier
or treasurer, nnd such other officers and
ajrents ns it m.iy deem proper, nnd pre-
scribe their compensation. Tliey sh.nll crive
bonds, paynble to the company, witli such
conditions as the board may require, and
with such sureties as it may approve, and
hold their places during its pleasure.

See § 1118, nnd note.

[Sureties of a corporate ofllcer are liable for
moneys taken by lilm. A'lllson v. lijiiik, C Uanrl.
203.]

§ 1121. The board shall cause regular
books of accounts to be kept and balanced
annually or semi-annually. All books, pa-
pers, correspondence, and funds in posses-

sion of any officer of the company shall at
all times be subject to the inspection of the
board, or a committee thereof.

See § 1142, nnd cross-references.

§ 1122. The board shall hold meetings at

such times as it shall see fit, or the presi-

dent require. Questions before it shall be
decided viva voce. No member of the board
shall vote on a question in which he is per-

sonally interested otherwise than as a stock-

holder. The names of those voting shall be
taken down, if desired at the time by any
member. There shall be a record of the
votes and of all proceedings of the board;
and the same shall be verified by the signa-

ture of the president, or president pro
tempore.

See S 1118, and note.

[Majority of directors constitute a bonrd to do
business. Booker v. Young, 12 Gratt. 30;^.l

§ 112.*^. The board shall make a report of

the condition of the company to the stock-

holders at their annual meeting. Accom-
panying the report there shall be statements
of tiie receipts and disbursements for a year

ending on such day as the by-laws may pre-

scribe, and a statement of the surplus or

contingent fund then on hand. Within
thirty days next before such meeting the

records of the proceedings of the board shall

be open to the inspection of three or more
stockholders holding together one hundred
shares of the capital stock. It shall be pro-

duced to the stockholders when demanded
by them at any meeting.

By-laws of corporation. § ^(l(!*^. subd. 5. An-

nual report, wlien to be made. S 11.^2.

§ 1124. (As amended February 13. 1S90.)

Immediately after the election of the presi-

dent and directors the books for receiving
subscriptions shall be delivered to them. If

the whole cajutal stock has not been sub-
scribed, they shall take measures for obtain-
ing subscriptions of the residue. They shall

not. to obtain snch subscrii)tions. sell the
stoclv at less tlian iiar. unless specially au-
thorized so to do, but may fix the price of
sin-h residue at a premium, Avliich shall be
for the benefit of all the stockholders
ratably.

See § 1106, nnd cross-references.

§ 112.5. Shares of stock shall be deemed
personal estat(\ and as such sliall pass to
the personal representative or assignee of a
stockliolder. A Iwok shall be kept by the
company, in which the shai-es may be as-
signed.

See § 10C)8, subd. 4, and cross-references. Stock
not assignable until paid for. § 1130. Issue of
certiflcnte, manner of transfer of stock, etc.
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§§ 1132-1135. Books to be exhibited to agent of

members of assembly. § 1142. Stoclt, how trans-

ferred. § 1149, and note.

[Capital stock and shares of capital stock are
distinct things; former belongs to the corporation,
the latter to individuals. Both may be taxed, and
it is not double taxation. Commonwealth v.

-Charlottesville, 90 Va. 790; s. c, 20 S. E. Rep. 364.

Contract to purchase stock, induced by fraudu-
lent representations, is not void, but only voidable
at purchaser's option. Weisiger v. Ice Co., 90 Va.
795; s. c., 20 S. E. Rep. 361.

A bequest to a corporation of its own stock is

valid. Nav. Co. v. Dawson, 3 Gratt. 19.

Upon a contract to deliver stock the damages tor

failure is the value of the stock at the time it

ought to be delivered. R. R. Co. v. Fulvey, 17

Gratt. 366.]

§ 1126. Immediately after the election of

president and directors, the money paid
upon shares at the time of subscribing shall

be paid by the commissioners, who have re-

ceived the same, to such person or in such
manner as the president and directors may
require. In case of failure so to pay, the

company may recover the same against such
commissioners by warrant or by action, ac-

cording to the amount, or by motion in lieu

of an action.

See § 1107, and cross-references.

§ 1127. If the money which any stock-

holder has to pay upon his shares be not

paid, as required by the president and di-

rectors, the same, with interest thereon, may
Tdg recovered by warrant, action, or motion
as aforesaid, or such shares may, after no-

tice in a newspaper for one month, of the

time and place of sale, be sold at public auc-

tion for ready money, and transferred to the

purchaser.

See § 114S, and Act 8.

[If the law authorizes a sale of the stock of de-

linquent subscribers, and if the sale shall not pro-

duce the sum due, then a motion against such
subscribers for the deficiencies, and under tliis

power, corporation exposes stock to sale, which is

not sold for want of bidders; they may then
maintain a motion against delinquent subscribers,
under spirit of the law. Grays v. Turnpike Co., 4
Rand. 578.
Books of corporation are proper evidence to prove

Its existence and the regularity of its proceedings.
Id.

In a suit where corporation is party, decree binds
stockholders, though they be not personal parties;
-and assessments made under decree tlierein, col-

lectible by proceeding, may be sued for by him
. In his own name. Vanderwerken v. Glenn, 85
Ta. 9; s. c, 6 S. E. Rep. 806.

Where defendant in an action for assessment
had agreed to subscribe for stock of corporation
under its then name; and his proxy participated in

organizing company, and on his motion name
was changed to that it bore at time of assessment;
and defendant named thereon conveys book as a
stockholder, held, evidence of membership per-
rsonaily conveyed is sufficient. Id.

Assignor of shares of stock is still liable for
unpaid subscriptions, wliether installments ac-
crued before or after the assignment. Hamilton
V. Glenn, 85 Va. 901; s. c, 9 S. E. Rep. 129.

Where trust executed by corporation provides
that unpaid subscriptions shall be payable to

trustee, right to collect same passes, and creditors
maj^ enforce them by suit. Id.
\\'here corporation's property, including unpaid

subscriptions, is conveyed to secure its debts,
which, though barred by limitation, are not ex-
tinguished, equity will aid in enforcing their pay-
ment. Id.
Persons who have been induced by some fraudu-

lent misrepresentations to subscribe to stock of a
corporation have a common interest, and may join
in suit for benefit of themselves and others
similarly deceived, to cancel subscriptions. Bosher
v. Land Co., 89 Va. 455; s. c, 16 S. E. Uep. 360.

Where defendant signed a subscription to stock
in a corporation, circulated with a prospectus
making certain statements as to capital, purpose
and location thereof; and later a second pros-
pectus was circulated for signature, by which the
capital, purpose and location were ulUerently
stated; and defendant refused to sign the second
prospectus, held, defendant was not liable to
plaintifL' for stock he subscribed to under first

prospectus. Mfg. Co. v. Hockaday, 89 Va. 557;
s. c, 16 S. E. Rep. 877.
Change in purpose of corporation, as set forth In

prospectus, will release subscriber thereto from
liability, if made without his consent. Id.

When up to time of trial the proposed capital
stock of corporation lias not been fully &\iljscribed,
a subscriber thereto cannot be even liable for
assessment on liis subscription unless there is

in the articles or in the general law under which,
corporation is formed a provision to the contrary.
Id.

Where one Is fraudulently Induced by promoter
of corporation to subscribe to its capital stock,
held, he may repudiate contract at his discretion.
Land Co. v. Haupt, 90 Va. 533; s. c, 19 S. E.
Rep. 168.

In suits to collect assessments from subscriber,
he may set up defense of failure of consideration,
fraud, or any other matter which would entitle
him to relief in equity, yet, those defenses are
personal to him and do not pasts to transferee of
stock. Lewis v. Laud Co., 90 Va. 693; s. e., 19
S. E. Rep. 781.
The statute gives no lien to the company on

the stock of a stockholder for any other debts
they may have than that which is due for un-
paid stock. Ins. Co. V. Lumsdeii, 75 Va. 327.
A simple contract creditor of an insolvent cor-

poration may sue in equity to have the assets
administered. Nunnally v. Strause, 26 S. E. Kep.
580.

Stockholders of a coi-poration are not proper par-
ties to a bill by a creditor alleging insolvency of
the corporation, and asking that its property be
administered as a trust fund. Bristo I. & S. Co.
V. Thomas, 25 S. E. Rep. 110.

An interlocutorj' decree in a creditor's suit
against an insolvent company and its stockholders,
which dete^-mines the right of plaintills as against
the stockholders, is final as to such controversy,
and beyond the power of legislation to alter or
annul. Martin v. So. Salem Land Co., 26 S. E.
Rep. 591.

A subsctiption to the stock of a corporation may
be enforced by a stiit in equity by judgment credi-
tors of the corporation. Id.

In a creditor's suit to subject the assets of n

corporation including unpaid stock subscriptions,
to the payments of judgments against it, all the
stockholders are not indispensable parties. Id.

In determining the solvency of a corporation,
unj>aid stock subscriptions which the company it-

self has no right to enforce cannot be considered
as assets. Id.

Stockholdera cannot enforce an agreement with
the corporation that they ishall not be called on
to pay more than a certain per cent, on their
stock, as against creditors without notice. Id.

Stockholders who have paid only a per cent, of
its par value cannot defend an action by judg-
ment creditors to compel payment of the re-

n.aiuder on the ground that the amount paid waa
the full actual value of the stock. Id.

The incorporation of a company by a court can-

not be denied by it, nor by its stockholders,
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asainst its creditors after Its charter has been
filed for record with the secretary of the connnon-
weaith. Id.

Stoclvhol(lei-s iiulnc'?:! to subscrllie Ijy frnudiilent
repres»'ntations cannot rescind after two yoars
and a half, and after the corporatlou has bccoaie
Insolvent. Id.]

§ 112.'^. Out of the proceeds of such sale

there shall be paid the charjres. and the
money which oupht to have been paid upon
the said shares, with interest thereon. Any
surplus shall be paid to the delinquent or
bis representative.

[See Ins. Co. v. Lnmsden, 75 Va. 327.]

§ 1129. If there be no sale for want of
bidders, or if the sale shall not produce
enoujrh to pay the charges, and the money
which ought to be paid witli interest, the
company may recover ag-ainst such stoclv-

holder whatever may remain unpaid, with
interest tliereon. by warrant, action, or mo-
tion as aforesaid.

See § 1127.

§ 1130. No stock shall be assigned on the
books without the consent of the company,
until all the money which has become paya-
ble thereon has Iteen paid: and on any as-
signment the assignee and assignor shall

be severally liable for any installments
which have accrued, or which may there-
after accrue, and may be proceeded against
In the manner before provided.

See § 1125. Stock, how transferred. § 1133.

[See Ins. Co. x. Lnmsden, 75 Va. 327; K. K. Co.
V. Griffith, 76 id. 913.]

§ 1131. A person in whose name shares of
stock stand on the books of a company shall
be deemed the owner thereof, as it regards
the company.

See § 1116.

[Stockholders of a corporation havinir diivctod
directors to create new stock and soil it; and
directors havlne. instsad, acquired original stock
and sold It. th^ir act may be ratified snbsoqnontly
by the stooklioldors. so as to render the knlos valid
and bindinp npon tlie purchasers. Cininip v. Min-
ing Co., 7 Gratt. .352.

Although a stockholder of corporation may en-
Join it from employinfT property or powers of
corporation in a way wholly or materially dif-
ferent from that which was designed by act of
Incorporation, yet such stockholder has no rlglit

to enjoin it from dointr what is in direct further-
ance of the olijoct of its creation, and for benefit
of all stockholders, though it may be injnriotis
to such stockholder in another character: or in-

terest of some otlior person or the p\il)lic may
be injurlonslv affected bv act about to be done.
R. R. Co. V. City. 13 Gratt. 40.
Shares of stock are liable to attachment. U. R.

Co. V. Paine, 29 Gratt. 502.]

§ 1132. The president and directors shall
issue to each person appearing on the books

of the company as owner of any shares of
stock fully paid, a certificate for such shares
under the seal of tlie company, signed by the
president, and countersigned by the secre-

tary, treasurer, or cashier.

See § 1125. New certificate to be issued, when.

§ 1134. Same, when former certificate lost. § 1135.

§ 1133. If any such person shall, for valu-
able consideration, sell, pledge, or otherwise
dispose of any of his shares of stock to
another, and deliver to him the certificate
for sucli sliai'es, with power of attorney au-
thorizing the transfer of the same on the
books, the title of the former (both at law
and in equity) sliall vest in the latter so far
as may be necessary to effect the pun^ose
of the sale, pledge, or other disposition, not
only as between the parties themselves, but
also as against tlie creditors of and subse-
quent purchasers from the former, subject
to the provision of section eleven hundred
and tJiirty.

See Const., art. X, § 14.

§ 1134. The person to whom any such cer-
tificate is is.sued may return the same to
the office of the company, and, in person,
or by an attorney acting imder a power from
him, assign on the books of the company
either the whole number of shares men-
tioned in sucli certificate, or a less number.
The certificate so returned sliall be canceled
and filed in the company's ottice. And there-
upon so many now certificates shall be is-

sued, and to such person or persons as may
be proper in tlie case.

See § 1125. Certificates to be issued, when.
§ 1132, and cross-references.

§ 1135. (As amended January 9, 1896;
Laws 1895-0, chap. 34.) "When a person
to whom such a certificate is issued or
to whom same has been duly assigned,
alleges it to have been lost, he shall
file in the office of the company, firsts

an affidavit setting forth the time,
place and circumstances of the loss*
second, proof of his having advertised the
san;e in a newspaper once a week for one
month; and third, a bond to tbe company,
with one or more sufficient sureties, with
condition to indemnify all persons against
any loss in consequence of issuing a new cer-
tificate in place of the former, and there-
upon, the board sliall direct such new
certificate, and the same shall be issued ac-
cordingly. But if such certificate is alleged
to have been lost for a period of seven yeara
or more, any person claiming title to the
shares of stock represented by such certifi-

cate may file a petition in the circuit or
corporation court of the county or city

wherein the principal office of the company
is, or before the judge thereof in vacation^
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briefly setting forth the facts upon which
the claimant relies to sustain his title

thereto, a copy of which petition shall be
served on the company, in lilce manner as
notices are served, at least two weelis be-
fore the petition is heard; and, if such
shares of stock stand on the books of the
company in the name of some person other
than the claimant, a copy of the petition
shall likewise and in like manner be served
on such other person, or his personal repre-
sentative, and notice of the claimant's in-
tention to file his petition shall be published
in some newspaper at least once a week for
two successive weeks. On the hearing of
the petition the court or judge shall con-
sider such evidence as may be adduced by
any party in interest, whether the same be
in the nature of oral testimony, paper, writ-
ing, depositions or otherwise; and if the court
or judge shall be satisfied that the petitioner
is entitled to the shanks of stock which he
claims, then an order sliall be entered on
the minute-book of the court requiring the
issuance of a new certificate for the same,
without the execution of any bond, by way
of indemnity or otherwise. And when the
new certificate shall have been issued and
delivered under an order of court as herein
provided, the company shall forever be dis-
charged and relieved from any and all

liability to any and all persons who may
subsequently claim an interest in the stock
of the company under or by virtue of the
former certificate.

Certificate to be issued, when. § 1132, and cross-

references.

§ 1136. The board shall semi-annually de-
clare dividends of so much of the net profits
of the company as it may deem prudent to
divide. If any stockholder be indebted to
the company, his dividend, or so much as
may be necessary, shall be passed to his
credit in payment of the debt.

Members of board liable. If dividend declared
of capital. § 1138. When such dividend may be
made. S 1139.

§ 1137. The president and directors of
every company, to the stock of which a sub-
scription has been made on behalf of the
state, shall, upon declaring any dividend of
the profits of such company, cause infoi-ma-
tion thereof to be given to the second audi-
tor. And when the proportions of the pri-
vate stockholders of such dividend are pay-
able, the proportion of the State shall be
paid into the public treasury to the credit of
the fund for internal improvement. If sixty
days elapse after the time for payment into
the treasury without such payment be made,
the company shall forfeit a sum not exceed-
ing one hundred dollars.

See Const., art. X, § 14. Notice of dividends.
S 1140.

§ 1138. If the board declare a dividend of
any part of the capital stock of the company,
all the membeis of the board who shall be
present, and not dissent therefrom, shall,
in lUeir muiviuual capacity, be jointly and
severally liable to the company s creditors
for the amount of capital so divided, and
may be decreed against therefor, on a bill in
equity filed on beiialf of such creditors; and
moreover, each stockholder who participates
in such uiviUeua shall be liable to such cred-
itors to the extent of the capital stock so
received by him.

See § 1130, and cross-references.

§ 1139. The stockholders, in general meet-
ing of any company, incorporated for manu-
facturing or mining, and out of debt, may
order dividends of capital stock. But before
such dividend is made, notice of tue order
suall be posted at the front door of tne court-
nouse oi the coimty or corporation wherein
the general meelmg was neld, on the first

day of three successive courts, or publisueu
lor three successive mouiiis lu a newspaper
circulating in the neighborhood.

See § 1136, and. cross-references.

[One selling stock, reserving tlie dividend, held
euiitled to the casli, but not to tne stocli uiviueaa.
ivauimau v. Charlottesville -\iius, .lo S. iii. iirii.

1003.1

§ 1140. Of every dividend declared, and of
the time and place appointed for the pay-
ment thereof, the board shall cause notice
to be published in some nevsspaper printed
in tue C113' of iiichmond, or in or near to tne
city, town, or place in wuich the principal
otuce of tne company is situated. Once in

every five years tney shall publish in such
newspaper a list of all dividends which have
remained unpaid for two years or more, witn
the names o£ tUe persons to whose credit

such dividends stand. Every such notice or

list shall be publisned in three successive is-

sues of such paper.

See § 1137.

[Where directors fall to declare dividends at
stated times, as directeU by cnurter, ii is not
in their power to declare dividends to extend bacii
over perioas oi wnich they had laileu to declare
them. Gordon v. K. K. Co., 78 Va. 501.

J

§ 1141. And if any such company (incor-

porated by the general assembly), be not or-

ganized by the appointment or a president
and directors, within two years from the
passage of its act of incorporation, or
thougn so organized, if it shall suspend its

operations for two years, its corporate
rights and privileges shall, in each of these
cases, cease.

Writ of quo warranto to be awarded, when.
§ 3022.
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§ 1142. Everj' such company for manvifac-
turiug or mining whether incorporated by
the general assembly or a court, shall ex-
hibit its boolvS, and a statement of its prop-
erty and condition, to such agent or agents
as the general assembly may from time to
time appoint to examine the same.

Account books to be kept. § 1121. Books of

subscription to be delivered to directors. § 1124.

Transfer book. § 1125.

§ 1143. The act of incorporation of every
such company for manufacturing or mining
shall be in force for thirty years from the
passage thereof, and no longer, and may,
at any time after fifteen years from the
organization of the company, he amended
or repealed, at the pleasure of tlie general
assembly. Any such act of incorporation
heretofore passed, which the general assem-
bly now has or may hereafter have power
to amend, shall be deemed to be amended
by this chapter now or whenever such
power shall exist.

See § 1068, subd. 1. Certain charters liable to

amendment, when. § 1069. How charters amended
by circuit courts. § 1145.

[Bill against public company Incorporated for a
limited time, dismissed by court of chancery, and
plaintiff appeals from decree; pending the appeal,
charter of company expires by efflux of time;
appeal must ab.^te. Rider v. Factory, 7 Leigh, 1.54.

If during pendency of appeal by corporation,
Its charter expires and it be suggested that dur-
ing existence of corporation it made an assign-
ment of its rights in subject in controversy, fact
of existence of such assignment may be inquired
into by appellate court, and being satisfied of
fact, may permit case to proceed, without notic-
ing on record the dissolution of corporation. Bank
V. Patton, 1 Rob. 499; ^lay v. Bank, 2 id. 56.

If after judgment has been obtained by a cor-
poration its charter expires, no execution on such
judgment can be sued out in name of corporation;
if an original judgment be rendered in favor of a
corporation, as it could not be regularly rendered
unless existence of corporation was continued, the
necessary intendment from rendition of It is, that
continuance was either proved or admitted: and
execution being sued out, defendant is by his in-
tendment estopped to deny existence of "corpora-
tion at time of judgment. Id.
A corporation is not exempted from a provision

of the law under which it is incorporated, limit-
ing the life of all coi-porations formed thereunder,
because such provision is not embodied In its
charter. Supreme Lodge, etc. v. Weller, 25 S. E.
Rep. 891.
A corporation organized under a law limiting

its duration ceases to exist or to have power to
do any coriiorate act at the expiration of such
term. Id.]

§ 1144. The provisions of section eleven
hundred and seven shall extend and apply
to any company for manufactiu'ing or min-
ing which has been incorporated by the
general assembly since the act passed on
the thirteenth day of February, eighteen hun-
dred and thirty-seven, prescribing general
regulations for the incorporation of manu-

facturing or mining companies, or which
may hereafter be incorporated by the gen-
eral assembly.

i5ee S 1145.

§ 1145. (As amended February 20, 1892.)
Any five or more persons, M'ho shall desli-e
to form a joint-stock company for the con-
duct of any enterprise or business, which
may be lawfully conducted by an individual
or by a body politic or corporate, except to
construct a turnpike, to be constructed be-
yond the limits of the county, or a railroad,
or canal, or to establish a i^ank of circula-
tion, may make, sign, and acknowledge be-
fore any justice or notary, or county or
corporation judge, or clerk of a county, cor-
poration or circuit court, a certificate in
writing setting forth the name of the com-
pany, the purposes for which it was formed,
the capital stock and its division into shares,
the amount of real estate proposed to be
held by it, the place at which its principal
office is to be kept, the chief business to
be transacted, and the names and resi-
dences of the officers who for the first year
are to manage the affairs of the company.
This certificate may be presented to the
circuit court of the county, or the circuit
or corporation court of the corporation,
wherein the principal office of the company
is to be located, or to the judge thereof in
vacation. The said court or judge in vaca-
Uon shall have a discretion to grant or
refuse to said persons a charter of incor-
poration upon the terms set forth In the
said certificate, or grant it upon such other
terms as may be adjudged reasonable. If
the charter be granted, it shall be recorded
by the clerk of the said court in a book
to be furnished and kept for the purpose,
and shall be certified by him to the secre-
tary of the commonwealth, to be in like
manner recorded in his office. Any charter
heretofore or hereafter granted to a com-
pany under the provisions of this section
by a court or judge thereof in vacation
may be altered or amended, or the corporate
name of the company be clianged, by the said
court or the judge in vacation on the applica-
tion of the company, authorized by a ma-
jority of the stockholders in general meet-
ing. And any charter heretofore or here-
after granted by the general assembly
which, under the provisions of this section,
might have been gi-anted by a court or
judge, may in like manner, and on like
application, be altered or amended, or the
corporate name of the company changed by
the circuit court of the county, or circuft
or corporation court of the corporation
wherein the principal office of the company
is. or by tbe judge of such court in vaca-
tion; such alteration or amendment or
cliange shall be recorded by said clerk and
in the office of the secretary of the common-
wealth, as hereinbefore provided for record-
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ing charters, and shall be as effectual and
legal from that time as if originally a part

of said charter. Any charter heretofore

granted by a circuit or corporation court

to build and operate a street railroad, shall

be deemed valid to all intents and purposes;

but said courts are hereby inhibited and
forbidden to hereafter grant any charters

to build and operate street railroads. But
nothing contained in this section shall be

held or construed as denying to any build-

ing fund association, which has heretofore

been organized and incorporated under the

act of May twenty-ninth, eighteen hundred
and fifty-two, and amendatory acts, all the

rights, powers, privileges, and franchises

granted to and vested in such associations

under said acts. And it shall not be law-

ful for the general assembly to grant relief

or to incorporate any company, or to alter

or amend the charter of any corporation,

provision for which is made in this sec-

tion, unless application shall have been first

made to some circuit or corporation court,

or the judge thereof in vacation, and re-

fused: Provided, That nothing in this act

shall be construed to authorize the con-

demnation of lands by any street railroad

company chartered by the courts.

See Const., Schedule. Amendment of charters.

§ 10G9, and cross-references. Every corporation to

keep an office in this State. § 1104. Failure to

comply with such requirement. § 1105. Keal es-

tate may be held, etc. § 1068, sut»d. 4. Directors,

how appointed. § 1118. Act of incorporation ef-

fective, when. § 1146. Corporate rights to cease,

when. § 1141. Limitation of charters. § 1143.

Capital stock minimum and maximum. § 1148.

Quo warranto awarded, when. § 3022. Fees of

secretary of commonwealth. § 1151. Stockholder

may take acknowledgment. Act of 1892, at p. 29.

Fees for filing charter.. Act of 1897, at pp. 30-32.

[The word " person " includes corporations,
when. R. R. Co. v. Gallahue, 12 Gratt. 655; Mil-

ler V. Commonwealth, 27 id. 110; Tel. Co. v. City,

26 id. 1.

Persons dealing with corporations must take
notice of what is contained in law of their organi-
zation and they must be presumed to be informed
as to the restrictions annexed to the grant of

power bv the law by which corporation is au-
thorized to act. Silliman v. R. R. Co., 27 Gratt.
119.3

§ 114G. As soon as the charter has been
lodged in the olfice of the secretary of the

commonwealth, the persons who signed and
acknowledged said certificate, and their suc-

cessors, and such other persons as may be
associated with them according to the pro-

visions of their charter, shall be a body
politic and corporate, by the name set forth

in the said certificate, and shall have all

the general powers and be subject to all

general restrictions conferred and imposed,
and be governed by the provisions of this

chapter and the forty-sixth chapter, so far

as they are applicable and not inconsistent

with such charter, and be subject to all

future laws which may be passed to alter

or amend the same; the general assembly
reserving the right to repeal, alter, or mod-
ify at its pleasure, any charter hereto-

fore or hereafter granted under this and
the preceding section: Provided, however,
That nothing contained in this and the pre-

ceding section shall be construed to invest

any corporation chartered thereunder with
the right or power to have land or any other
thing condemned for its use or benefit under
the provisions of chapter forty-six or any
other chapter of this Code.

See § 1145, and cross-references.

[The incorporation of a company by a court can-
not be denied by it, nor by its stockholders,
against its creditors after its charter has been
filed for record with the secretary of the common-
wealth. Martin v. S. Salem Land Co., 26 S. E.
Rep. 591.]

§ 1147. The officers and directors of any
such company, after the first year, shall be
such as may be prescribed by its by-laws,

and shall be appointed or removed as the
said by-laws may provide.

President and directors, how appointed. § 1118.

Capital not exce.Hliug $10,000, number of directors

Act 7.

[Directors of corporation are its officers or
agents, and represent its interests and the in-

terests of those who own shares of stock. Addi-
son V. Lewis, 75 Va. 701.
Corporation may make contracts with stock-

holdere as well as with others. Id.
Directors are bound to discharge their duties

prudently, diligently and faithfully, and apply as-

sets in case of insolvency for benefit of creditor
in preference to stockholders and other persons.
Bank v. Whittle, 78 Va. 737.
They are not technically trustees nor bound

to apply assets ratably among general creditors.
Id. They can only make preference between credi-
tors, but such preference may be made in their
own favor if they be creditors; but in such cases
they must act with utmost good faith. Id. Until
appointment of a receiver and the nwiird of in-

junction, the management of the affairs of com-
pany remain in the hands of directors, and as-
signment by them in payment of company debts
may be lawfully made. Id.

A corporation is not chargeable with notice of
a fact because known to a director, when he rep-
resents the other part in the transaction, and is

adverselv interested. Martin v. S. Salem Land
Co., 26 S. E. Rep. 59L]

§ 1148. (As amended February 17, 1890.)

The minimum capital of every such com-
pany (except a cemetery company, or a
company whose object is purely benevolent,

which may have only a nominal capital,)

shall not be less than five hundred dollars,

nor shall the maximum exceed twenty times
the minimum capital, and the same propor-

tion shall be presei-ved for greater sums.
Subscriptions to the stock may be paid in

money, land or other property (x-eal, per-

sonal or mixed), leases, options, mines, min-

erals, and mineral rights, rights of way,
and other rights or easements, labor or ser-



VIRGINIA. 19

Stock; preferences; certificate to be filed; annual reports — Code, §§ 1149-1153.

vice, and there shall be no individual lia-
bility beyond the unpaid subscriptions to
stocl<. And it shall l)e lawful for sucli com-
pany to call for and demand from the stock-
holders, respectively, all sums of money by
them subscribed, at such time and in such
proportions as it shall deem proper, and may
enforce payment by all the remedies pro-
vided by law in respect to other incorpo-
rated companies. Each certiticate of stock
in any sucli company shall set fortli truly tlie

actual capital of the company, the nominal
value of eacli share of the stock, and the
amount actually paid on each share by the
holder of such certiticate. In every meet-
ing of the stockholders of any such com-
pany, each stockholder shall be entitled to
cast one vote for each share of stock held
by him in said company.

Seo § 1107, and cross-references. YoteS each
stockholder is entitled to. § 1116. How subscrip-
tions may be recovered. § 1127, and Act 8. Char-
ter to contain amount of capital. § 1145. sub-
scriptions may be made in laud to certain cor-
porations. § 1108.

§ 1149. The stock of every such company
shall be deemed personal estate, and be trans-
ferable in such manner as shall be pre-
scribed by the by-laws of the company; and
if any such company create any lien or in-

cumbrance on its works or property for the
purpose of g-iving- a preference to one or
more creditors of the company over any
other creditor or creditors, except to secure
a debt contracted, or money borrowed at
the time of the creation of the lien or in-
cumbrance, the same shall inure to the
benefit ratably of all the creditors of the
company existing at the time such lien or
incumbrance was created.

See § 1125, note, and cross-references.

[Where stock of corporation is declared to be
personal estate, and certificates are made trans-
ferable on books of corporation, and it is author-
ized to acquire real estate, such estate is vestedm it as a corporation and not in indivu.ual share-
holders. Certificates of stock is evidence of right
of owner to his proportion of profits or dividends
and, on expiration of charter, to his proportion
of assets remaining after payment of debts; and
every purchaser of stock takes it subject to
the same liability. Barksdale v. Finney, 14 Gratt.

Above section does not prohibit the assignment
of estates at their face value in discharge of
the company's indebtedness, no lien thereby be-
ing created. Bank v. Whittle, 78 Va. 737.
Stockholders are individually liable for companv

debts to extent of their stock. Whore stockholder
pays corporate debt and takes the assignment
thereof to himself, he cannot revive that debt

C ^lo v'"^
'^ ^° ^ ^'''''^' party. Hardy v. Mfg.

§ 1150. A copy of the certificate filed with
the secretary of the commonwealth, certi-
fied by him under the seal of the State,
shall be received as legal evidence of the in-
corporation of such company. A list of all

125 '

companies so Incorporated shall be reported
by the secretary of the commonwealth to
the general assembly at each regular ses-
sion.

See § 1068, subd. 2. Proof of incorporation.

§ 3280. List of such companies will be found in
the acts of assembly of each year.

[Organization of corporation may be proved by
its records and parol proof, without the produc-
tion of its list of subscribers. Crump v. Mining
Co., 7 Gratt. 352.]

§ lir.l. The clerk of the court in which any
charter is granted under sections eleven hun-
dred and forty-five and eleven hundred and
forty-six, and the secretary of the common-
wenltli, shall each be entitled to receive from
the persons constituting any such companv,
at the time of performing the services, for
filing the papers, and for all entries or rec-
ords made in relation thereto, or copies
thereof, double the fees provided by law
for similar services in regard to deeds in
any of the courts of this commonwealth.

See § 1145, and cross-references. Franchise fee
provided for. Act of 1890, at p. 28.

§ 1152. All annual reports of companies,
boards, or other institutions now required
by law to be made to the governor, or to
the board of public works, or to the board
of education, shall be made on or before the
first day of October in each year.

See § 1123. Penalty for failure. § 1153.

§ 1153. If any company, board, or other in-
stitution as aforesaid shall have failed to
comply Avith the preceding section, on the fif-

teenth day after the said first day of Octo-
ber, it shall be the duty of the officer or
board to whom the said report should have
been made, or of the secretary of such
board, if the same be not in session, to re-
port sucli failure immediatelv to the attor-
ney-general; and it shall be his duty, after
giving to the said company, board, or other
institution ten days" notice, to proceed
against the same for such failure, by motion
in the circuit court of the city of Richmond.
Such court shall consider said cases privi-
leged cases, and it shall be its duty to
enter up a judgment for a fine of one hun-
dred dollars in each case, and for the costs
in addition thereto, including a fee of twenty
dollars for the services of said attorney-
general. Execution shall be awarded against
the officers or managers of said company,
board or other institution, to be levied as
other executions are levied, upon the Indi-
vidual property of all or either of them.
And the said officers or managers shall not
be exonerated from the payment of the said
fine and costs, unless upon satisfactory
proof to ,said court that the reports re-
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quired to be made by said company or insti-

tution were duly mailed, transmitted, or
delivered to the proper officer on or before
the day required.

TITLK XXX. VENDOR'S LIEN; LIEN OF
MECHANICS AND OTHERS.

CHAPTER ex.

Of the Lien of Mechanics and Others.

Sec. 2483. Lien of employes of corporations on
its franchises and proiierty.

2480. Lien, bow perfected and enforced.

§ 2485. (As amended February 15, 1892.)

All conductors, brakesmen, engine-drivers,

firemen, captains, stewards, pilots, clerks,

depot or office agents, store-keepers, mechan-
ics or laborers and all persons furnishing
railroad iron, engines, cars, fuel, and all

other supplies necessary to the operation of
any railway, canal, or other transportation
company, and all clerks, mechanics and la-

borers who furnish their services or labor
to any mining or manufacturing company,
whether such railway, canal, or other trans-
portation, or mining or manufacturing com-
pany be chartered imder or by tlie laws
of this State or be chartered else-

where and be doing business within the
limits of this State, shall have a prior
lien on the franchises, gross earnings,
and on all the real and personal prop-
erty of said company, which is used in oper-
ating the same, to the extent of the moneys
due them by said company, for such wages
or supplies; and no mortgage, deed of trust,

sale, hypothecation, or conveyance, executed
since the twenty-first day of March, eigh-

teen hundred and seventy-seven, shall de-

feat or talie precedence over said lien; and
all persons furnishing supplies to a mining
or manufacturing company, necessary to the
operation of the same, shall have a prior

lien upon the personal property of such
company other than that forming part of
its plant to the extent of the monej' due
them for such supplies, and also a lien upon
all the estate, real and personal, of such
company, which said last lien, however, upon
all such real and personal estate, shall be
subject and inferior to any lien by deed
of trust or mortgage, hypothecation, sale, or
conveyance, made or executed and duly ad-

mitted to record, prior to the date at which
said supplies are ftiruished; Provided, how-
ever, That the lien sectired by this provision
to parties furnishing supplies, shall be sub-
sequent to that due to clerks, mechanics and
laborers for services fiu'iiished as aforesaid:
And provided, Tliat if any person entitled to

a lien as well under section twenty-four hun-
dred and seventy-five as under this section,

shall perfect his lien given by either section,

he shall not be entitled to the benefit of the

other: And provided, also. That no right to

or remedy upon a lien which has already ac-

crued to any person shall be extended,
abridged, or otherwise affected hereby.

See Act of 1892, at p. 29.

§ 2486. (As amended February 15, 1892;
February 12, 189G.) No person shall be enti-

tled to the lien given by the preceding sec-

tion unless he shall, within ninety days
after the last item of his bill becomes due
and payable for which such supplies are fur-

nished or service rendered, file in the clerk's

office of the court of the county or corpora-
tion in which is located the chief office in

this State of the company against which the

claim is, or in the clerk's office of the chan-
cery court of the city of Richmond, when
such office is in said city, a memorandum
of the amount and consideration of his

claim, verified by affidavit, which memoran-
dum the said clerk shall forthwith record
in the deed book, and index the same In the
name of the said claimant and also in the
name of the company against which the
claim is. Any such lien may be enforced
in a court of equity.

lAbove section is constitutional. Development
Co. V. Iron Co., 90 Va. 126; s. c, 17 K. E. Rep.
800.]

TITLE XXXVI. FIDUCIARIES GENER-
ALLY.

CHAPTER CXXI.

Of the Settlement of Accounts of Fidu-
ciaries and Payment of what They Owe.

Sec. 2709. How trustee or receiver of resident
joint-stock company may compromise
claims due to it; liability of other
persons on contracts so compromised
not thereby impaired; effect of com-
promise on right of contribution.

§ 2709. * * * In any suit now pending
or hereafter brought in a court of equity
of competent jurisdiction, againt a joint-

stock company chartered by the laws of this
State, for tlie puniose of obtaining payment
of its debts and administering its assets,
any trustee or mortgagee of such company
charged with the duty of collecting its as-

sets, or any receiver appointed therefor, may,
with the sanction of such court, compound
and compromise any claim or demand on
the part of such company, of whatever na-
ttire or character, against any persdu or per-

sons whatever, and may compound and com-
promise any and all questions touching such
demand or claim, with power in such fidu-

ciary to take any needful security and to
give co)uplete discharges in respeei ul any
liability to such company; but such com
potuidmg and compromise shall not be valid,

unless and until there sliall be liad and filed,

in said court, the consent in writing of a
majority in number and value of the credit-
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ors of such company, whose claims, under
a general order of court for proof of debts,

have been reported by a commissioner and
approved by the court. Any compounding
and compromise made under this section

with any person claimed to be indebted or
liable to such company shall not be held to

impair the liability of any other person aris-

ing out of tlie same contract, except that,

when the contract or liability is joint, the

amount received shall be credited in full of

the share of the party released. Nothing
herein contained shall affect the I'ight of in-

demnity or of contribution among the

parties.

See § 1068, subd. 2, and cross-references.

TITLE XXXIX. MONEY AND INTEREST.

CHAPTER CXXX.

Of Money and Interest.

Sec. 2820. Rate of interest allowed to corpora-
tions.

2825. Corporations not allowed to plead usury.
2826. Nor to cliai-ge more than legal interest

unless expresslj- authorized.

§ 2820. Any licensed banker or broker,

and any corporation authorized by law to

make loans or to purchase or discount bonds,

bills, notes, or other paper, may loan money,
or discount liouds, bills, notes, or other paper,

at a rate of interest not exceeding one-half

of one per cent, for thirty days, and may
receive such interest in advance.

§ 2825. No corporation shall, by way of

defense or otherwise, avail itself of any of

the provisions of the preceding sections of

this chapter, to avoid or defeat the pay-
ment of any interest which it has contracted

to pay; nor shall anything contained in any
of said sections be construed to prevent the
recovery of sucli interest, tliough it be more
than legal interest, and though that fact
appear on the face of the contract.

See § 1068, subd. 2, and cross-references.

[Above section Is retroactive In its operation,
and applies to contracts made by corporation be-
for its passage; and this, though suit has been
brought upon such contract before its passage.
The act is not In violation of Constitution of
United States or of Virginia. Town v. Pace, 25
Graft. 1.

In an action on a usurious contract, the judg-
ment is to be for the principal sum ascertaineU
to be due after deducting the usury and interest
on that principal from debt on .iudginent. King
V. Buck, 30 Graft. 82S. Where an instrument is

on its face usurious, .iudgment shnll be for the
principal sum only, although defendant may have
filed no plea of usury. Turner v. Turner, 80 Va.
379.]

§ 2820. Nothing in the act of incorpora-
tion of any insurance, banking, or other cor-

poration, shall be construed as giving
authority (unless expressly given), to charge,
take, or receive, for the loan or forbearance
of money or other thing, more than the legal

rate of interest.

TITLE XL. CONTKACTS.

CHAPTER CXXXIII.

Of Seals.

Sec. 2841. Impression on paper as valid as on
wax.

§ 2841. * * * The impression of a cor-

porate or an official seal on paper or parch-
ment alone shall be as valid as if made on
wax or other adhesive substance.

See § 5, and cross-references.

TITLE XLIII. A\ ARRANTS, ATT.\CHMENTS
AND BAIL.

CHAPTER CXLI.

Of Attachments.

Sec. 2959. Ground of attachment.
2964. Attachment in equity; when it may

not be issued against a corporation.

§ 2959. (As amended February 20, 1892.)

If at the time of, or after the Institution of
any action at law for the recovery of spe-
cific personal property, or a debt, or damages
for the breach of a contract, express or im-

plied, or damages for a wrong, the plaintiff,

liis agent or attorney, shall make athdavit,

stating that the plaintiff's claim is believed

to be just, and where the action Is to re-

cover specific personal property, the nature
and, according to the attiant's belief, the

value of such property, and the probable

amount of damages the plaintiff will recover
for the detention thereof, and where It Is

to recover a debt or damages for the breach
of a contract, express or implied, or dam-
ages for a wrong, a certain sum which (at

the least) the affiant believes the plaintiff

is entitled to or ought to recover, and stat-

ing also the existence, to the best of the
attiant's belief, of one or more of the fol-

lowing grounds for attacliment: that the de-

fendant, or one of the defendants—
First. Is a foreign corporation, or Is not

a resident of this State, and has estate or
debts owing to said defendant within the
county or corporation in which the action
Is, or is sued with a defendant residing
therein, or that the defendant, being a non-
resident of this State, is entitled to the
benefit of any lien, legal or equitable, on
property, real or personal, within the county
or corporation in which the action Is, and
the word estate as herein used, sliall in-

clude all rights or interests of a pecuniary
nature wliich can be protected, enforced, or
proceeded against in courts of law or equity;
but this provision as to equitable estates and
interests so far as amendatory of existing
laws shall not apply to attachment sued out
before the passage of this act. This section,
as so enlarged, shall come under the provls-



22 VIRGINIA.

Attachments; quo warranto— Code, §§ 2964, 3022.

Ions of section' twenty-nine hundred and
sixty-four, concerning attachments in equity.********
See § 1068, subd. 2, and cross-references.

[A creditoi' of a corporation created by another
State may maintain a suit against such corpora-
tion as an absent defendant, where there are
persons in the commonwealth, having the effects

of. or being indebted to, such corporation, or

wliere it has lands or tenements witnin the com-
monwealth. Bank v. Merchants' Bank, 1 Rob.
573.]

Where corporation is proceeded against as a
garnishee, its answer is to be received iu the
only mode in which the coi-poration can answer,
under its corporate seal. Id.

Negligence of an otticer, in allowing a judgment
to be rendered against his con)oratiou as garnishee
wh(>n debt had been previously assigned to an-

other party, and notice thereof had been given to

another officer, will exclude corporation from re-

lief in equity against Judgment. Richmond Co.

V. Robinson, 24 Graft. 548.

Shares of stock are liable to attachment, and
the corporation may be summoned as garnishee.

R. R. Co. V. Paine, 29 Graft. 502.

Courts of equity and of law have jurisdiction.

Id.]

§ 2964. "When a person has a claim, legal

or equitable, to any specific personal prop-

erty, or a lilve claim to any debt, whether
such debt be payable or not, or to damages
for the breach of any contract, express or

implied, if such claim exceed twenty dol-

lars, exclusive of interest, he may, on a bill

in equity filed for the purpose, have an at-

tachment to secure and enforce the claim,

on affidavit made by himself, his agent or

attorney, according to the nature of the

case, conforming as nearly as its nature

will admit, to the affidavit required by sec-

tion twenty-nine hundred and fifty-nine; ex-

cept that if the claim be to a debt not paya-

ble, the affidavit shall also state the time

when it will be payable. Upon such affida-

vit, the plaintiff may require the clerk to

Indorse on a summons an order to the officer

to whom it is directed to attach the specific

property (if any be mentioned in the affi-

davit), and the debts owing by other defend-

ants (if any) to the defendant against whom
the claim is, and also any other estate of

that defendant, whether in his own hands
or in the hands of other defendants. Any
attachment under this section shall be exe-

cuted in the same manner, and shall have the

same effect as at law, but the proceedings

therein shall be the same as in other suits

in equity. And the court, or the judge
thereof in vacation, may interpose by injunc-

tion, or the appointment of a receiver or

otherwise, to secure the forthcoming of the

specific property sued for, and so much
other estate as will probably be required to

satisfy any future order or decree that may
be made in the cause. This section shall

not be construed as giving to a court of

equity jurisdiction to enforce by attachment

a claim to a debt not payable, where the

only ground for the attachment is that the

defendant, or one of the defendants, against
whom the claim is, is a foreign corporation,

or is not a resident of this State, and has es-

tate or debts owing to the said defendant
within the county or corporation in which
the suit is, or is sued with a defendant
residing therein.

See § 1068, subd. 2, and cross-references.

[Corporation may be summoned and proceeded
against as a garnishee. R. R. Co. v. Gallahue, 12
Graft. 655.

TITLE XliV. QUO WARRANTO, MAN-
DAMUS, ETC.

CHAPTER CXLV.

Of the Writ of Quo Warranto and In-
formation in. the Nature of a Writ of
Quo Warranto.

Sec. 3022. In what cases writ of quo warranto
awarded.

3023. When, where, how and by whom the
writ to be applied for.

3024. When awarded; when returnable; how
signed and attested; when bond re-

quired.
3025. When, where, how, and by whom leave

may be asked to file information In

nature of writ of quo warranto; when
leave granted and summons issued.

3026. How writ of summons directed and
served.

3027. Trial of writ or information; how de-
fense made; what to be taken as
true; when case reheard.

3028. Verdict; judgment; costs; attorney's
fee.

§ 3022. A writ of quo warranto may be
awarded and prosecuted in the name of the
State of Virginia, in any of the following
cases, to wit:

First. Against a corporation (other than a
municipal corporation) for a misuse or non-
use of its corporate privileges and franchises,

or for the exercise of a privilege or fran-

chise not conferred upon it by law, or where
a charter of incorporation has been obtained
by it from a court for a fraudulent purpose,
or for a purpose not authorized by law;********

Tliird. Agninst any person actiuir as a cor-

poration (other than a municipal corporation)

without authority of law'; * * *

All writs to continue. Const., Schedule. See

§ 1068, subd. 2, and cross-references. Corporate

rights to cease, when. § 1141. Charters, how
granted. § 1145. Jurisdiction of circuit courts

in quo warranto. § 3058. Same of chancery.

§ 3080. Jurisdiction of quo warranto to be where.

§ 3217.

[Corporation being defendant in a suit in equity,
which seeks to have it declared null, the iiolders

of stock in it are not proper parties in it to

defend the isuit. R. R. Co. v. R. R. Co., 19 Graft.
592.
Holders of stock, claiming that if corporation

is annulled, they have equitable interests in the
propei"ty, may be admitted as parties defendants
to protect their interests. Id.
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A question whether a corporation has forfeited
Its charter is not open to collateral inquiry, whenCrump V. Mining Co., 7 Gratt. 6')2.

Cause of forfeiture of charter cannot be taken
advantage of collaterally or incidcnfally, but
must be enforced only in a court of law by a
direct proceeding against corporation, i'ixley v.
^av. Co., 75 Va. 320.
Charter is not a contract between corporatebody on one hand and individuals Avhose rightsand Interests juay be affected bv exercise of Its

powers on the other; but it is a compact between
the corporation and the government by which it
derives its powers. Id.]

§ 3023. Whenever the attorney-general or
attorney for the commonweaith of any
county or corporation, the circuit or corpora-
tion court whereof has jurisdiction of the
proceeding, is satisfied that a cause for the
writ exists, he may, at his own instance, or
at the relation of any person Interested,
apply hy petition to the said circuit or cor-
poration court or to the judge thereof in
vacation, to have such writ issued, and shall
state the reasons therefor in the petition.
If the attorney-general or the attorney for
the commonwealth, upon being requested is
aforesaid, refuse or fail to appiy for the writ,
the person so interested may present his
petition to such court or judge asking for
the same.

§ 3024. If. in the opinion of the court or
judge.tlie reasons .so stated in the petition are
sufficient iu law. the said writ shall be
awarded by the court or judge, returnable to
the next term of the court, and the same sliall
be signed by the judge and attested bv the
clerk of such court. But if the writ be
awarded at the relation of any person, it
.shall not be Issued until the rehiTor sliaiJ
have given bond with sufficient surety (if
such bond be required by the court or judge),
to be approved by tlie clerk, iu such penalty
as the court or judge shall prescribe with
condition tliat the relator shall pay all costs
and expenses as may be incurred by the
State in the prosecution of the writ, in case
the same shall not lie i-ecovered from and
paid by the defendant therein.

§ 3025. In any case in which a writ of quo
warranto would lie, the attorney-general or
attorney for the commonwealth of the counrA
or corporation, the circuit or corporation
court whereof has jurisdiction of the pro-
ceeding, at his oAvn instance, or at the re-
lation of any person interested, or any per-
son interested may, in the name of the State
of Virginia, apply to the said circuit or cor-
poration court, or to the judge thereof iu
vacation, for leave to Hie an information in
the nature of a writ of quo warranto for
any of the causes and against any corpora-
tion, nllicer or person mentioned "

in section
three thousand and twenty-two, and he shall,
at the time of the application, jiresent to
the court or judge the information he pro-
poses to file. If, in the opinion of the court
or judge, the matters stated in the informa-
tion are sufficient in law to authorize the

same to be filed, an order shall be made
directing it to Ite tiled, ami awardins^ a sum-
mons against the defendant named therein
to answer the same, returnable as provfded
in the preceding section. But if the leave
to file the information be asked on the rela-
tion of any person, or by any person at hl3
own instance, the summons thereon shall
not be issued by the clerk until such relator
or person shall have given liond with surety
(if such bond be required by the court or
judge), as provided by the said section.

§ 3026. Every such writ or summons may
be directed to the sheriff of any county or
the sergeant of any corporation, and shall
be served as a notice is served under sections
thirty-two hundred and seven and thirty-
two hundred and eight; unless it be against
a corporation, in which case it sliall be served
as provided in section thirty-two hundred
and twenty-five.

See § 1068, subd. 2, and cros.s-referenccs.

§ 3027. If the defendant named in such
writ of information fail to appear after the
service of the writ or summons, the court
may hear proof of the allegations of the
petition or information, and, if the allega-
tions be sustained, shall give judgment ac-
cordingly. But if the service be made by
publication, the defendant against whom the
judgment is rendered, may, at the next term
of the court, on petition filed for the pur-
pose and upon giving bond with good secu-
rity, in a penalty to be prescribed by the
court, with condition to pay all such costs
as shall be awarded in the cause against
such defendant, have the said judgment set
nsule. and make such (Ictcnsc to \hv peti-
tion or information as such defendant might
have made, and in the same manner, before
the judgment was rendered. If the defend-
ant appear before the end of the term next
after the service of the writ or summons, or
thereafter before judgment is rendered
against such defendant, such defendant may
demur or plead " not guilty," or botli, to
such writ, or demur or answer in writing, or
both, to such information; and every alle-
gation contained iu the information M-hich
is not denied by the answer shall be taken
as true, and no proof thereof shall be re-
quired.

§ 3028. If, on the trial of the writ or infor-
mation, the defendant be found guilty, or
I'or. guilty, of any of the charges therein,
the verdict shall be "guilty," or " not guilty,"
as the case may be; but if the defendant be
found guilty as to a part only of. such
charges, the verdict shall be " guilty " as
to such part, and shall particularly specify
the same, and, as to the residue of said
charges, the verdict shall be " not guilty."
Against the defendant so found guilty the
court shall give such judgment as is appro-
priate and authorized by law, and for the
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costs Incurred in the prosecution of the writ
or Information, including an attorney's fee,

of not less than ten nor more than fifty
dollars, to be fixed by the court.

TITLE XLVI. COUKTS AJSD JURIES IIV

CIVIL, CASES.

CHAPTER CXLVIII.

Of the Circuit Courts.

Sec. 3058. Jurisdiction of circuit courts in quo
warranto.

§ 3058. The circuit courts shall have juris-
diction of proceedings by quo warranto or
information in the nature of quo warranto.
» * *

See § 1068, subd. 2, and cross-references. Quo
warranto proceedings. §§ 3022-3028.

CHAPTER CXLIX.

Courts of the City of Richmond.

Sec. 3080. Jurisdiction of cliancery and liustings
courts of quo warranto, etc.

§ 3080. The said chancery court and the
said hustings court, and the judges thereof
respectively, shall have the same power cs
a circuit court or circuit judge to admit to
bail and award injunctions, and the same
jurisdiction of proceedings by writ of habeas
corpus, writ of quo warranto or information
In the nature of a writ of quo warranto,
writ of mandamus, and writ of prohibition.

See § 1068, subd. 2, and cross-references. Pro-
ceedings in quo warranto. §§ 3022-3028.

TITLE XLVIII. PROCEEDINGS IIV CIVIL
CASES.

Ch. 157. Of the county or corporation, and court,
in whicla proceedings are commenced.

158. Of process, and the order of publication.
159. Of tlie rules, pleadings generally, and

judgments In the othce.

CHAPTER CLVII.

Of the County or Corporation, and Court,
in which Proceeding's are Commenced.

Sec. 3214. The county or coi-poration in which ac-
tions or suits may be brought.

3215. Same.
3216. Same.
3217. Jurisdiction of writ of quo warranto.

§ 3214. Any action at law, or suit In
equity, except wliere it is otherwise spe-
cially provided, may be brought in any
county or corporation:

1. Wherein any of the defendants may re-

side;

2. If a corporation be a defendant, wherein
its principal office is, or wherein its mayor,
rector, president, or other chief officer re-
sides;

3. If it be to recover a loss under a policy

of Insurance, either upon property or life,

wherein the property insured w^as situated,

or the person wliose life was insured resided,

at the date of the policy;

4. If it be * * * against a foreign cor-

poration which has estate or debts owing to
it within this State, wherein such land, es-

tate, or debts, or any part thereof may be;

5. If it be on behalf of the commonwealth,
whether in the name of the attorney-gen-
eral or otherwise, it may be in the city of
Richmond; * * *

See § 1068, subd. 2. and cross references.

§ 8215. An action may be brought in any
county or corporation wherein the cause
of action, or any part thereof, arose, al-

though none of the defendants reside therein.

§ o210. Any action or suit mentioned in
the two preceding sections may be in a cir-

cuit court of any county, or circuit or cor-

poration court of any corporation, wherein
it is allowed or required thereby to be
brought; except tliat any such action or suit

as is allowed by the fifth subdivision of sec-

tion tliirty-two hundred and fourteen, or re-

quired by the sixth subdivision of the said
section, to be brought in the city of Rich-
mond, shall be in the circuit court of the
said city. And if any such action or suit as
is mentioned in the said sixth subdivision is

now pending or be hereafter brought in any
other court than the circuit court of the
city of Richmond, it shall, by order of such
other court, be transferred, together with
all the papers and proceedings therein, to
tlie circuit court of the city of Richmond,
to be proceeded in to a final decision in said
circuit court. And if such action or suit be
not so transferred, but be proceeded in to
judgment or decree in the court wherein it

is so pending, or shall have been so brought,
such judgment of decree, so far as it may be
against any of the public officers or public
corporations mentioned in the said sixth
subdivision or against the commonwealth,
shall be void.

§ 3217. Jurisdiction of a proceeding by
writ of quo warranto, or information in the
nature of a writ of quo warranto, shall be in

the circuit court of the county, or circuit or
corporation court of the coii^oration. wherein
the defendant or one of the defendants re-

sides; or. if the defendant be a corporation,

wherein its principal office Is, or wherein its

mayor, rector, president, or other chief offi-

cer resides; and, if there be no such office or

officer, or none of the defendants reside in

this State, the circuit court of the city of

Richmond shall have jurisdiction.

See § 1068, subd. 2, and cross-references. Pro-

ceedings in quo warranto. §§ 3022-3028.
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CHAPTER CLVIU.

Of Process, and the Order of Publication.

Sec. 3-!24. Summons, how served.
32i!5. Ou whom process against, or notice to,

a corporation may be served.
3226. On whom served, when corporation

operated by trustee or lessee.
3227. How served; what return of offlcer to

show; how long to be served in cer-
tain cases before return day; what
term " agent " includes.

3229. Xn judgment on returns of nihil.

§ 3224. (As amended March 4, 1892.) Any
summons or scire facias may be served as
a notice is served under section thirty-two
hundred and seven,* except that when such
process is against a corporation, the mode
of service shall be as prescribed by the fol-

io winij si'ctidu: the i-lcrU issiiiuti- such jiro-

cess, unless otherwise directed, shall deliver
or transmit therewith as many copies thereof
as there are persons named therein, on whom
It Is to be served.

See § 1068, subd. 2, and cross-references. Sum-
mons against corporation to answer indictment.

S 4015.

§ 322.J. (As amended and re-enacted Febru-
ary 24, 1S!I6: Laws 18'J5-(i, chap. 41<;.) Process
against or notice to a corporation may be
served as follows: If the case be against
* * * a bank, on its ])resideut, cashier,

treasurer, or any one of its directors; if

against a railroad company, on its i)resident,

cashier, treasurer, general superintendent,
or any one of its directors; if against some
other corporation created by the laws of this

State, on the president, rector, or other chief
officer, cashier, treasurer, secretary, or any
one of its directors, trustees, or visitors; if

against a corporation created by some other
State or country, or in any case if there
be not in the county or corporation wherein
the case is commenced any other person on
whom service can be aforesaid, on .any agent
of the eoiporatiou against which the case
is (unless it be a case against a bank) or

|

on any person declared by the laws of this
State to be an agent of such corporation,
and if there be no such agent in the county
or corporation wherein the case is com-
menceil, an alhdavit uf that fact and that

|

there is no person in >said county or cor-
poration on whom there can be service afore-
said, publication of a copy of the process
or notice once a week for four successive
weeks in a newspaper printed in this State
shall be a sufficient service of such process
or notice, except that in the case of an in-

surance company created by the laws of this
State process or notice shall be directed to
the sheriff or sergeant of the county or cor-
poration wherein the chief office of such
company is located; and in case of any in-

•Providing for personal service on individuals.

surance company or surety compauj- not cre-
ated l)y the laws of this State but doing
business in this State, process or notice shall
be served in the manner prescribed by sec-
tions twelve hundred and sixty-six and
twelve hundred and sixty-seven, chapter
fifty-three of the Code of Virginia. When
the publication is of process, it shall be made
on an order directing the same in tlie case
in which the process issues. The order may
be entered either in court or by the clerk of
the court at any time in vacation.

rPank of Virginia will not be bound by process
served ou its president, such process proceeding
from a bill, in wliich bank in its corporate char-
acter is not a party; nor will it be considered a
notice to the bank, the president not being an
officer in bank whose province It Is to receive
such notice. Kanlv v. Craig, 6 Leigh, ".y9.

Service on any corporation, other than a bank
of circulation, may be on any agent thereof in
any county or corporation in which he resides
or in which principal office or company Is located.
II. R. Co. v. Cottrell, 83 Va. 512; s. c, 3 S. B.
P.ep. 123.
Service upon corporations must be in this State

upon offlcer or agent residing here. Dillard v.
Iron Co., 82 Va. 734; s. c, 1 S. E. Rep. 124.
There is no error in serving process against a

non-resident corporation on an agent thereof resi-
dent of county where «uy suit is brought. Tel.
Co. v. Williams, 86 Va. 696; s. c, 11 S. E. Rep. 106.
A corporation may be summoned as garnishee.

R. IR. Co. V. Gallihue, 12 Graft. 655. See R. R.
Co. v. Griffith, 76 Va. 913.]

§ 3226. (As amended February 27, 1804.)

Where any corporation is operated by a
trustee or trustees for its own benefit or for
the benefit of its creditors, or by a lessee
or lessees, or by a receiver or receivers ap-
pointed by any court, it shall be sufficient

m any suit or proceeding against sucli cor-

poration, its trustee or trustees, lessee or
lessees, receiver or receivers, to serve the
process or notice on such trustee or trustees,

lessee or lessees, receiver or receivers, or
on any one of tliem, or any of their re-

spective agents, if none of said trustees, or
less<'ss, or receivers reside in tlie comity
or corporation wherein the case is com-
menced. If there be no such agent or other
person in the county or corporation in which
the suit or other proceeding is commenced
upon whom there can be service as afore-

said, publication of the process or notice

may be maile as prescribed by tlie preceding
section, and such publication slum be equiva-

lent to personal service on sucli trustee or

trustees, lessee or lessees, receiver or re-

ceivers.

See § 1008, subd. 2, and cross-references.

§ 3227. Service on any person under either
of the two preceding sections shall be by de-
livering to him a copy of the process or no-
tice in the county or corporation wherein he
resides, or his place of business is, or the
principal office of the coiiioration is located;
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and the return shall show this, and state

on Avhom and when the sex-vice was; other-

wise, it shall not be valid. If the process

or notice be served on an agent, or be served

in any other county or coi-poration than that

whei-ein the suit or other proceeding is

brought or had, it shall be served at least

ten days before the return day of such pro-

cess or notice. The term " agent," as em-

ployed in each of the two preceding sections,

shall be construed to include a telegraph

operator, telephone operator, depot or station

agent of a railroad company, and toll-gath-

erer of a canal or turnpike company.

See § 1068, subd. 2, and cross-references.

§ 3229. No judgment shall be rendered on

a scire facias, or in any other case, on re-

turns of nihil.

See § 106S, subd. 2, and cross-references.

CHAPTER CLIX.

Of the Rules, Pleadings Generally, and
Judgments in the Oflice.

Sec. 3280. I'roof of incorporation, not required,
when.

§ 3280. * * * Where plaintiffs or de-

fendants sue or are sued as a corporation,

it shall not be necessai-y to prove the fact

of * * * incorporation, unless with the

pleading which puts the matter in issue,

there be an attidavit denying such * * *

incorporation.

See § 1068, subd. 2, and cross-references. Evi-

dence of incorporation. § 1150.

[Corporation can only sue in name and style
given to it by law. Porter v, Neker\-is, 4 Rand.
359.
When corporation sues, it need not set forth in

declar;itiou by way of averment, how it is a cor-
porati(ni, but may prove it on the trial. Grays
v. Turnpike Co., 4 Rand. 578. This doctrine ap-
plicable to motions by coi-porations, as well as to
suits brought by them. Id.

In suit brought by coiijoration, not necessary
to av(-r that it is a corporation duly constituted,
nor that it is authorized to sue in corporate name;
but these questions may be put in issue by de-

fendant or raised upon trial of general issue.

Reos V. Bank, 5 Rand. 326.

In an action against 'a railroad company it is

not necessary to aver in declaration that it is a
corporation; nor is it necessary to prove on trial

that defendant is a corporation, unless with plea
there is filed an afladavit denying that it is. R.
R. Go. V. Sherman, 30 Graft. 602.

In a suit by a corporation the plea of " nul tiel

corporation," unaccompanied by affidavit denying
corporate existence of plaintiff, does not put plain-
tiff to prove its corporate existence. Crews v.

Bank, 31 Graft. 348.
A bond executed to the president and managers

of the " Culpepper Agricultural and Manufactur-
ing Society," may be sued upon by the " Cul-
pepper Agricultural and IManufacturing Society,"
that being the legal style of corporation. Cul-
pepper Soc. v. Digges, 6 Kand. 105.

Corporations must sue in their true names,
and contracts may be made with them by a mis-
taken name, if the mistake be only in syllabis et
verbis, and not in seusu et re ipsa. Id.

Corporations of the United States and of foreign
countries may maintain suits in courts of Vir-

ginia. In such suits declaration need not show
hew it was incorporated; under general issue,

it may prove that it is incorporated. Taylor v.

Bank, 5 Leigh, 471.

A bank brings a suit In Virginia, declaring that
it is a corporate company by act of legislature

of Ohio — i)lea, the general issue. At trial de-

fendant demurs to plaintiff's evidence, demurrer
contains no direct proof of legal incorporation of
bank, nor can fact be fairly inferred from the
e^idence stated in deaiurrer. Held, this defectJVK
evidence is fatal to plaintiff's case. Jackson v.

Bank, 9 Leigh, 240.

Nor can the want in the demurrer to evidence
of the necessary jjroof to entitle bank to recover
be supplied by a resort to a demurrer to the
declaration which was overruled, whereby aver-

nunt therein contained of the legal incorporation
of the bank was omitted. Id.

In an action of assumpsit, writ and declaration
is in name of plaintiff which indicates that such
plaintiff is a corporation, but it is not stated to

be such. Defendant pleads non-assumpsit, but it

does not tile an affidavit that plaintiff is not a
corporation. Under statute it is not necessary
that plaintiff should prove it is a corporation.
Gillett V. Stove Co., 20 Gratt. 565.

Not necessary for foreign cori^oration to show
how it was incorporated; it may prove that it is

incorporated under general issue. Tayier v. Bank,
5 Leigh, 471.]

TITLE L.. JLDGMENT LIENS A^TD EXE-
CUTIONS.

CHAPTER CLXXV.

Of Executions for Specific Property.

Sec. 3.582. Executions against corporations.

§ 3582. Such exequtions as may issue

against a natural person may issue against

a corporation; and where a judgment is

against several persons jointly, executions

thereon shall be joint against them all.

See § 1068, subd. 2, and cross-references.

[Deed of trust executed by a corporation will

enure ratably to benefit of all its then creditors,

except where it is executed to secure a debt or
money borrowed at time of its execution. Clinch
Co. V. Kurth, 00 Va. 737.]

TITLE LIII. PROCEEDINGS IN CRIMINAL
CASES.

CHAPTER CXCVI.

Of Indictments and Process Thereon.

Sec. 4015. Summons against a corporation to an-
swer indictment, how served. I'ro-

ceedings if it fail to appear; how
expense of publication is paid.

§ 4015. A summons against a corporation

to answer indictment, presentment, or in-
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formation may be served as provided in sec-

tion thirty-two hundred and twenty-five;

and if the defendant after being so served,

fail to appear, the court may proceed to

trial and judgment, without further process,

as if the defendant had appeared and
pleaded not guilty. And where, in any such
case, publication of a copy of the process

Is required accordiug to the said section,

the expense of such publication may be cer-

tified by the court to the auditor of public

accounts, and shall be paid out of the treas-

ury of the commonwealth; but the same
shall be taxed with other costs, and collected

from the defendant, if judgment be for the

couunonwenlth, and be paid into the treasury

by the oflacer collecting the same.

See § luGS, subd. 2, and cross-references. I'ro-

cess and order of publication. §§ '6'2'M-'S2'2M.

LEGISLATIVE ACTS RELATING TO CORPORATIONS ENACTED
SUBSEQUENTLY TO 1887.

10.

i.s.

To enable foreign ndnlng and manufacturing
corporations to do business In this State.

To preserve the Jurisdiction of this State over
foreign railroad corporations.

To provide for taxation of bank stock.
To provide for assessment of taxes on persons
and i)roperty.

To allow notaries, etc., who are stockholders
to take acknowledgments of deeds, etc., of
the corporation.

For the protection of discharged employes.
To fix number of directors in certain corpora-
tions.

To provide mode for recovering unpaid sub-
scriptions to stock.

To confirm charters granted by the courts
to certain corporations.

To require corporations to furnish names of
officers to clerk of Wythe county.

To require payment of charter fees.
To provide a tax on the extension or revival
of charters.

To rcq\ure employers to provide seats for fe-
male employes.

Act 1.

AN ACT to enable certain mining and manu-
facturing corporations of other States or
countries to conduct operations in this
State.

Section 1. Be it enacted by the general as-
sembly of Virginia, That corporations char-
tered or organized under the laws of other
States or cotmtries and authorized to manu-
facture iron, steel, or otlier metals, or any ar-

ticles or materials made from metal, wood,
cotton, or \vo(Vl. or to initio ores or comIs, may
carry on in this State the business authorized
liy their respective charters or by tii(> arti-

cles under which they are or may be organ-
ized; and for this purpose may purchase,
acquire, lease, sell, mortgage, and convey
real estate in fee and any other interest in
lands and personal propi-rty of every kind
suitable for their Ijusiness, and erect and
operate all requisite furnaces, forges, mills,

foundries, machinery, buildings, plants, and
ai)iiliances: I'rovidi'd That no such c(iinp;niy

shall be allowed to acquire and hold more
than ten thousand acres in any one county.

§ 2. That every such con^oration desiring
so to carry on its business in this State
shall first comply with the provisions of
section eleven hundred and four of the Code
of A'irginia, and as to contracts made, prop-

erty located, and the franchises hereunder
exercised within this State, every such cor-

poration shall for all purposes be deemed
and treated as a corporation of this State,

and be subject to the jurisdiction of the
courts thereof.

§ 3. All taxes, dues, and demands that may
become due to the State of Virginia shall

be paid in lawful money of the United States

and not in coupons.
§ 4. This act shall be in force from its

passage.
(Approved February 5, 1890.)

See § 1104, and cross-references. Foreign rail-

road corporations. Act 2.

[A corporation of another State may maintain
an action In the courts of Virginia. Bank v. Pin-

dall, 2 Rand. 465; Taylor v. Bank, 5 Leigh, 471.

In an action by a foreign corporation, it is not
necessarv to allege that plaintiff has complied
with the law relating to foreign corporations.

Xickles V. People's B. & L. S. Assn., 25 S. E.
Kep. 8.]

Act 2.

AN ACT to preserve the jurisdiction of this

State over corporations of other States or

countries operating railroads in this State.

Section 1. Be it enacted by the general as-

seniblv of Virginia. That whenever any cor-

poration chartered or existing by, under, or in

l)nrsti;ince of tlie laws of any State or country

other than the State of Virginia, shall as-

sume the operation and control of any rail-

road in this State as purchaser or lessee, or

in pursuance of a consolidation or merger

of rights, property, franchises, and interest,

or otherwise, such corporation shall ipso

facto become and be a corporation of this

State in respect to the works, property, and
franchises controlled or operated by it within

the State, and shall as such be subject to the

jurisdiction of the courts of this State, and
iif all respects governed and controlled by
the laws of this State.

§ 2. This act shall be in force from Its

passage.
(Approved February 17, 1890.)

See § 10G8, subd. 2, and cross-references.



28 VIRGINIA.

Taxation— Acts, February 28 and March 6, 1890.

Act 3.

AN ACT providing for the taxation of shares
of stock issued by banks located In coun-
ties and cities.

Section 1. Be it enacted by the general as-

sembly of Virginia, That hereafter each
county or city in which any bank, either na-

tional or State, is so located, may, subject to

the conditions mentioned below, tax all the

shares of stock issued by any such bank
so located within its limits at the same rate

as is assessed upon other moneyed capital in

the hands of individuals residing in such
county or city.

§ 2. That in so taxing said shares the said

county or city authorities, respectively,

shall follow the mode of assessment and
manner of collection prescribed by statute

for the collection of State taxes upon said

shares.

§ 3. Whenever any commissioner of the

revenue, before closing his assessment-rolls

or tax-lists, shall receive from the cashier

of a bank furnishing a list of the holders

of bank stock, as required by law for the

purposes of State taxation, or from the

owner of any stock mentioned therein, a cer-

tificate of the commissioner of the revenue

of the county or city of the State in which
the owner of such stock lives, stating that

certain shares of the stock mentioned in

said list are owned by a resident of that

county or city, and that the same have been
returned for taxation for that year in such

city or county, then the said commissioner
of the revenue to whom the said list of the

holders of such bank stock has been fur-

nished, shall deduct from the aggregate
value of the shares set forth in said list the

aggregate value of the shares mentioned in

said certificate. The shares owned by non-
residents of this State shall be taxed only
at the place where the bank issuing the
share is located.

§ 4. This act shall be in force from its

passage.
(Approved February 28, 1890.)

See § 485, and cross-references.

Act 4.

AN ACT to provide for the assessment of
taxes on persons, property, and incomes,
and on licenses to transact business and
imposing taxes thereon for the support of
the government and public free schools,
and to pay the interest on the public debt,

etc.

Section 1. Be it enacted by the general as-
sembly of Virginia, That the taxes on lands,
lots, persons, and subjects, as ascertained un-
der the provisions of the act prescribing gen-
eral provisions in relation to commissioners
of the revenue and the assessment of taxes

on persons, property, income, licenses, and
so forth, under the Code of eighteen hundred
and eighty-seven, and on the persons and
subjects required to be listed by chapter
one of this act, and on business or ether
subjects not retjuired to be listed, Init to

be taxed, shall for the year commencing
on the first day of February, eighteen hun-
dred and ninety, and each year thereafter,

be as follows:

SCHEDULE C.

§ 8. The classification and numbers under
schedule C shall be as follows, to wit:
,0n personal property in choses in action,
moneys, credits, and capital.

First. The commissioners shall require each
person residing in his district, city, or town
to exhibit and make an oath to a statement
in the aggregate of all bonds, notes, and
other evidences of debt due and payable
to such persons, in excess of one hundred
dollars, the amounts of such bonds, notes and
other evidences of debt under one hundred
dollars each to be given in under oath, in

the aggregate, the solvency of which, in

cases of doubt, as well as the value thereof,

shall be determined by the said commis-
sioner; his said list shall be signed by the
commissioner and taxpayer, including bonds
due from railroads and canal companies,
bonds of counties, cities, and towns, and
bonds of other States and corporations; de-
mauds and claims, however evidenced, ow-
ing or coming to such person, whether due
or not, from debtors residing out of or within
the State or country, whether secured by
deed of trust or by judgment, or not, de-
ducting from the aggregate amount thereof
all such bonds, demands, or claims, not
otherwise deducted, owing to others from
such person as principal debtor, and not as
guarantor, iudorser, or surety. The aggre-
gate of principal, interest, and exchange
shall constitute the amount of a bond, de-
maud or claim due and payable; and the
principal, witli interest rebated when the
amount of the bond, demand, or claim bears
no interest, shall constitute the amount of
the bond, demand or claim not yet due and
payable. But no boud, demand, or olaiui

constituting a part of the capital, as defined
in chapter one of this act, of a business done
out of this State shall be included in this

section. * * *

Second. He shall ascertain from each per-

son in his district, city, or town the value
of capital, including moneys, credits, or
other thing i-emaining invested, whether said

investment was made originally in this or
any other State or country, and the value
of all capital loaned, used, or employed in

business out of this State by himself, his

agent, or other person for him.
Third. He shall ascertain the value of all

capital of incoiijorateil joint-stock companies
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not otherwise taxed; but real estate belong-

ing to such company shall not be held to be

capital, but shall be listed and taxed as

property, and not as capital.

§ 9. On all personal property in choses In

action, ami, elc. ami toll-brid.ires, turapik'-s,

and ferries, and nidiieys in currency as em-

braced in this schedule, there shall be a

tax of thirty cents on every hundred dollars

value thereof, the proceeds of which shall be

applied to the payment of expenses of the

government and a further tax of ten cents

on every hundred dollars of the value

thereof, which sliall be applied to the sup-

port of the public free schools of this Stiite.

SCHEDULE F.

License Taxes from Corporations.

§ 111. No corporation created by any other

State or country shall transact business of

any kind in this State, either by itself or

its a^euts. \intil it shall have first paid the

license required by law in cash, and not

in coupons, and have complied with all other

conditions imposed by law. Any violation pf

this act shall be a misdemeanor, and be

punished by a fine of not less than five hun-

dred dollars nor more than two thousand
dollars.

§ 112. It shall not be lawful for any incor-

porated company doing business in this

State to exact or receive of persons dealing

with it, or charge to the account of such

persons with the company the sum required

by the State, county, city, or town to be

paid for the license or business of such com-
pany, or any pdrtinu thereof, or any amount
on account thereof. Any company violating

this provision shall, for every such violation,

be liable to a fine of one hundred dollars,

one-half of which shall go to the informer.

(.Approved March G, ISUU.)

See § 485, and cross-references.

Act 5.

AN ACT to allow notaries or other oflflcer

who hold stock in companies to take ac-

knowledgments to deeds or other writing

which said ctnupanies execute, provided

said notaries or other officer are in no
otherwise interested.

Section 1. Be it enacted by the general as-

sembly of Virginia, That no acknowledgment
heretofore or liereafter taken to any dei'd or

Other writing executed by a company shall

be held to be invalid by reason of said ac-

knowledgment having been taken by a no-

tary public or other officer who at the time

of taking said acknowledgment was a stock-

holder in the company which executed said

deed or writing, and wlio was in no otlu-r-

wise interested, and the record of any such

deed or writing heretofore made shall in

all respects be deemed valid, notwithstand-

ing the fact that the notary or other officer

was at the time of such acknowledgment a
stockholder in tlie company executing said

deed or writing; Provided said notary public

or other officer was In no otherwise inter-

ested when said acknowledgment was taken.

§ 2. This act shall be in force from its

passage.
(Approved February 2, 1892.)

Act 6.

AN ACT for the protection of discharged
employes.

Section 1. Be it enacted by the general as-

sembly of \irginia. That no corporation,

manufacturer, or manufacturing company
doing business in this State, or any
agent or attorney of such corporation, manu-
facturer or manufacturing company, after

having discharged any employe from the ser-

vice of such corporation, manufacturer, or

manufacturing company, shall willfully and

maliciotisly prevent or attempt to i)revcut.lty

word or writing, directly or indirectly, such

discharged employe from obtaining employ-

ment with any other person or corporation.

l"or anv violation of tins section tlie offender

shall be guilty of a misdemeanor, and shall,

on conviction thereof, be fined not less than

one hundred nor more than five hundred
dollars. But this section shall not be con-

strued as prohibiting any corporation, manu-
facturer, or manufacturing company from
giving in writing, on application from any
other person or corporation, a truthful state-

ment of the reason for such discharge.

§ 2. This act shall be in force from its

passage.
(Approved March 3, 1892.)

Lieu of employes of corporation, enforcement

of, etc. §§ 2485-2486.

Act 7.

AN ACT to fix the number of the board of

directors in a joint-stock company where
the capital stock does not exceed ten

thousand dollars.

Section 1. Be it enacted by the general as-

semblv of Virginia. That hereafter when any
joint-stock company shall be incorporated un-

der the laws of the State of Virginia, if the

maximum of the capital stock of said com-

pany shall not exceed ten thousand dollars,

the court, or juage in vacation granting the

charter, may, in its or his discretion, author-

ize and fix the directors who are to manage
the affairs of the company at the number of

three directors, to include the president.

This number to hold for the first year and
thereafter, unless the stockholders, in gen-

eral meeting, shall prescribe a different

number.
§ 2. This act shall be in force from Its

passage.
(Approvetl December 14, 1895.)
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Act 8.

AN ACT to prescribe the mode by which
unpaid subscriptions to joint-stoclv com-
panies may be recovered by said compa-
nies, their receivers, or assignee.

Section 1. Be it enacted by the general as-

sembly of Virginia, That all suits or motions
for the recovery of unpaid subscriptions to

the stock of any joint-stock company, shall

be brought in the courts of common law of

this commonwealth, iu the county or corpo-
ration where the defendant resides, and said

courts shall have exclusive .iurisdiction to

hear and determine all questions involving

the validity of such subscriptions.

§ 2. In all such cases the defeadant shall

be entitled to a jury, where the amount In-

volved exceeds twenty dollars. All pleas,

defenses and evidence, which would be ad-
missible If the company were solvent, shall

be equally admissible, and shall have the
same effect in law in any action brought
after the insolvency of any such company;
and this act shall apply to all suits hereto-

fore or hereafter brought, where no final

judgment or decree, on the merits, has been
rendered.

§ 3. All acts and parts of acts inconsistent
herewith, are hereby repealed.

§ 4. This act shall be iu force fiom its

passage.
(Approved December ID, 1895.)

Act 9.

AN ACT to ratify, confirm, and approve
charters, incorporating joint-stock com-
panies granted by the circuit or corpora-
tion courts of this State, or by the judge
of any such court in vacation, in which the
capital stock is not in excess of ten thou-
sand dollars, and the directors, including
the president, are fixed at three.

Section 1. Be it enacted by the general as-

sembly of Virginia, That if any charter in-

corporating a joint-stock company heretofore
granted by any circuit or coiiJoratiou court

of this State, or hj any one of the judges of
such courts in vacation, the capital stock
be not in excess of ten thousand dollars, and
the directors for the fii-st year and there-
after, including the president, are fixed at
the number of three, unless the stockholders
in general meeting shall prescribe a different
number, every such charter is, as to such
provisions respecting the number necessary
to constitute the directoiy, including the
president, herebj' ratified, approved, and con-
firmed.

§ 2. Every such joint-stock company shall

be deemed and held to have been duly or-

ganized and fully authorized to conduct busi-

ness according to law from and after the date
Avhen its charter Avas lodged with the secre-

tary of the commonwealth, and with a board

of directors (including the president), consti-

tuted as provided for iu the first section of
this act.

§ 3. This act shall take effect from its

passage.
(Approved February 12, 1S9G.)

Act 10.

AN ACT to require corporations to furnish
for record in the clerk's oflice of the county
court of Wythe county the names of their

officers and directors, and prescribing the
penalty for failure to do so.

Section 1. Be it enacted by the general as-
semltly of Virginia, That every mining and
manufacturing corporation, whether char-
tered by the laws of this State or of some
other State, doing business iu the county of
Wythe, shall, within thirty days after each
election of the officers and directors of said
coiiioration, furnish to the clerk of the
comity court a transcript from the minutes
of said corporation giving the names of said
officers and directors, which transcript the
clerk of the county court is required to place
on file in his office, iu a separate file for each
year, and said clerk shall ])repare an index in
which he shall arrange, in alphabetical or-

der, the names of all such corporations, for
which service, in each case, the clerk shall
be paid by said corporation a fee of fifty

cents (50 cents).

P"'or failure to file such transcript, each
corporation so failing shall be fined not less

than twenty-five nor more than one hun-
dred dollars for every year that they fail to
furnish such transcript. And if such tran-
script should not be filed as required by this
act, then all service of legal process on any
agent of said corporation shall be held to
be sufficient service of such process on said
corporation, even though the president or
other officers, or some of the directors, may
reside in the county where it is carrying on
its business.

§ 2. This act shall be in force from its

passage.
(Approved March 3, 189G.)

Act 11.

AN ACT to amend and re-enact an act enti-

tled an act to require the payment of fees
on certain charters, approved February 10,

1890, as amended and re-enacted by an
act approved Februarj^ 28, 1890, and fur-

ther amended and re-enacted by an act
approved January 22, 1894, and as further
amended and re-enacted by an act ap-
proved March 3, 1896.

Be it enacted by the general assembly
of Virginia, That an act entitled an act to
require the payment of fees on certain char-
ters, approved February tenth, eighteen hun-
dred and ninety, as amended and re-enacted
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by au act entitled au act to amend and re-

enact section one of the said act, approved
February twenty-sixth, eij^hteen hundred
and ninety, and further amended and re-

enacted by an act entitled an act to amend
section two of said act, approved .January
twenty-second, eighteen hundretl and ninety-
four, as further amended and re-enacted
by an act entitled an act to amend and re-

enact sjiid act, approved !Marcli third, eigh-

teen hundred and ninety-six, be amended and
re-enacted so as to read as follows:

Section 1. Be it enacted by the general
assembly of Virginia. That every charter of
incorporation hereafter passed or renewed
or extended bj' the general assembly of Vir-

ginia shall be, and continue to be, wholly
Inoperative and ineffectual for any and all

purposes whatever until the payment of fees

to be ascertained and fixed as follows:

For a company whose maximum stock is

five thousand dollars or under, twenty-five
dollars; for a company whose capital stock
Is over five thousand dollars and not to ex-

ceed ten thousand dollars, fifty dollars; over
ten thousand dollars and not to exceed
twenty-five thousand dollars, seventy-five
dollars; over twenty-five thousand and not to

exceed fifty thousand dollars, one hundred
and twenty-five dollars; over fifty thousand
dollars and not to exceed one hundred thou-
sand dollars, two hundred dollars; over one
hundred thousand dollars and not to exceed
three hundred thousand dollars, three hun-
dred and twentj'-five dollars; over three hun-
dred thousand and not to exceed five hun-
dred thousand dollars, four hundred and fifty

dollars; over five hundred thousand dollars

and not to exceed eight hundred thousand
dollars, five hundred and seventy-five dol-

lars; over eight hundred thousand dollars

and not to exceed one million dollars, seven
hundred and fifty dollars; over one million
dollars, one thousand dollars.

For the pux'pose of this act, the amount
to which the company is authorized by the
terms of its charter to increase its capital

stock shall be considered its maximum capi-

tal stock, but the fee to be paid under this

section shall in no case exceed the sum of
one thousand dollars; Provided, however.
That building fund associations shall pay
twenty-five dollars only for each certificate

of incorporation filed or charter granted; And
provided further. That no fee shall be re-

quired of the companies organized for re-

ligious, benevolent, or literary purposes, or

such companies as are not organized for
profit and have no capital stock; mutual in-

surance companies, and other mutual com-
panies not organized for strictly benevolent
or charitable purposes shall pay a fee of
twenty-five dollars.

§ 2. Where a charter of incorporation is to

be granted, renewed, or extended under the
pi'ovisions of section one thousand one hun-
dred and forty-five of the code of Virginia,

the fees shall be as follows:

For a company Avhose maximum stock is

five thousand dollars or under, fifteen dol-

lars; for a company whose capital stoclc is

over five thousand dollars and not to exceed
ten thousand dollars, thirty dollars; over tea
thou.sand dollars and not to exceed twenty-
five thousand dollars, forty-five dollars; over
twenty-five thousand dollars and not to ex-

ceed fifty thousand dollars, seventy-five dol-

lars'; over fifty thousand dollars and not to

exceed one hundred thousand dollars, one
hundi-ed and twenty dollars; over one hun-
dred thousand dollars and not to exceed
three hundred thousand dollai-s, one hundred
and ninety-five dollars; over three hundred
thousand dollars and not to exceed five hun-
dred thousand dollars, two hundred and
seventy dollars; over five hundred thousand
dollars and not to exceed eight hundred thou-

sand dollars, throe hundred and forty-five

dollars; over eight hundred thousand dollars

and not to exceed one million dollars, four
hundred and fifty dollars; over one million
dollars, six hundred dollars.

The clerk of the court in which, or the
judge thereof in vacation, such charter is

to be granted shall collect such fees and re-

ceipt for the same to the party or parties pre-
senting the petition for incorporation; and
such court, or the judge thereof in vaca-
tion shall not consider such petition nor
grant such charter unless the clerk's receipt

for the proper fee, as hereinbefore provided,
is presented therewith. When such charter
is granted by the court or judge, it shall be
the duty of the clerk to record the same and
forthwith to pay in to the State treasurer
such fee less the amount of five per centum,
which said clerk may retain as compensation
for collecting the same: Provided, however, in

case the court, or judge thereof in vacation,

denies such petition for incorporation, then
the clerk is to refund to the party or parties
presenting such petition the fee paid by
them; And provided, further, in case the
court, or judge thereof in vacation, increases
or diminishes the amount of the capital

stock of such company, that the clerk Is to

collect such additional fee before recording

such charter, and to do with the same as
above directed, or to refund such overpay-
ment as may previously have been made;
and the fact of such payment, in case the
charter is granted under the provisions of

section one thousand one hundred and forty-

five of the Code of Virginia, shall be cei'ti-

fied by the auditor of public accounts to the
secretary of the commonwealth; and where
the act of incorporation is to be passed by
the general assembly, such fee shall be paid
direct into the State treasury, and said fee

shall be thus paid before the bill providing
for the incorporation or renewal or exten-
sion shall be refen'ed to the committee of

either house of the general assembly by the
clerk of said house, or before any other
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action shall be taken on said bill, and such

payment shall be evidenced by the receipt

of the State treasurer produced to said clerk:

And it is further provided that no fee shall

be required to be paid on any amended char-

ter that has been passed during the present

session of the general assembly, or may here-

after be passed, or on any charter confirming

or amending a charter granted by a court

or judge thereof in vacation, unless the

maximum amount of the capital stock shall

be increased, or extended or renewed, in

which case the same proportionate charge

for such increase shall be made as herein-

before provided; but if no fee shall have

been paid on the granting of the original

charter, the fee to be charged when such

amended charter is granted shall be the

same as if the aiuended charter was an

original charter; and if any amendment is

offered to a bill increasing the capital stock

of such company, a tax shall be paid on

the amount of the increase as hereinbefore

provided; and if there is an extension or

renewal of said chapter the same fee shall be

paid as in case of an original charter, and
if the capital stock is decreased, the decrease

shall be refunded as hereinbefore provided;

and further, if the general assembly should

fail or refuse to pass any bill of incorpora-

tion, the tax or fees paid as aforesaid shall be

returned to the parties applying for said

charter upon the certificate of the keeper

of the rolls that said bill was not passed.

§ 3. In the case of charters granted under

the provisions of section one thousand one

hundred and forty-five of the code of Vir-

ginia, or by the general assembly of Virginia,

and in the case of any company organized

under the laws and the jurisdiction beyond
this State, and proposing hereafter to trans-

act business in this State, the secretary of

the commonwealth shall not record the ar-

ticles of incorporation, nor shall the com-

panies have the right to transact business

or conduct operations of any character in

this State, until the fact of the payment of

proper fees in each case, as hereinbefore pi'o-

vided, has been certified to him by the au-

ditor of public accounts.

§ 2. This act shall be in force from its

passage.

(Approved March 1, 1898.)

See §§ 403-405, 1145. P^ees of secretary of com-

monwealth. § 1151.

[For construction of above act, see Saw Co. v.
Flournoy, 88 Va. 1029.]

Act 12.

AN ACT to provide for a tax on the exten-
sion or revival of charters.

Section 1. Be it enacted by the general
assembly of Virginia, That if any extension
of time of any charter be asked for, the
same fee shall be charged as if it was an
original charter, and such bill shall not be
referred to a committee of either house or
any other action had thereon by any court
of this commonwealth, or the general assem-
bly, imtil the fee as provided by law has
been paid into the treasury; Provided, That
if the said extension of charter should not
be granted, the tax or fees shall be returned.

§ 2. All acts or parts of acts in conflict

with this act are hereby repealed.

§ 3. This act shall be in force from its

passage.
(Approved December 13, 1897.)

Act 13.

AN ACT to require employers of females in

stores, shops, otfices, or manufactories as
clerks, operatives, or helpers in any busi-
ness, trade, or occupation, to provide seats
for such female employes, and providing
a penalty for failure or refusal to provide
such seats.

Section 1. Be it enacted by the general as-

sembly of Virginia, That all persons who
employ females in stores, shops, otfices, or
manufactories as clerks, operatives, or help-
ers in any business, tx'ade, or occupation car-

ried on or operated by them in the State of
Virginia, shall be required to procure and
provide proper and suitable seats for all such
females, and shall permit the use of such
seats, rests or stools, as may be necessarj',

and shall not make any rules, regulations or
orders preventing the use of such stools or
seats when any such female employes are
not actively employed in their work in such
business or employment.

§ 2. If any employer of female help in the
State of Virginia shall neglect or refuse to

provide seats, as provided in this act, or

shall make any rules, orders, or regulations
in his shop, store, or other place of business,
requiring females to remain standing Avhen
not necessarily employed in a service or
labor therein, he shall be deemed guilty of a
misdemeanor, and upon conviction thereof in

any cotirt of competent jurisdiction shall

be liable to a fine therefor in a sum not
to exceed twenty-five dollars, with costs, in

the discretion of the covu't.

§ 3. This act shall be in force from its

passage.
(Approved January 12, 1898.)
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WASHINGTON.

COlSrSTlTUTIOI^ OF WASHINGT0:N'--1889.

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE I.

I>eclaration of Rights.

Bee. 8- No law granting any privilege or fran-
chise shall be passed by the legislature.

12. No law granting to any class of citizens,
etc., privileges or immunities.

16. Private property shall not be taken with-
out just compensation.

23. Laws impairing obligation of contracts
prohibited.

ARTICLE U.

Legislative Department.

Sec. 28. The legislature Is prohibited from enact-
ing any private or special laws, except
In the following cases.

29. Contract convict labor shall be abolished.
39. Othcers of the State may not accept a

pass from any railroad or other cor-
poration.

ARTICLE VII.

Revenue and Taxation.

See. 2. Uniform and equal rate of assessment
shall be provided for.

3. The legislature shall provide by general
law for the levying of taxes on all cor-

E
oration property,
e power to tax corporations shall not

be surrendered.

ARTICLE VIII.

State, County and Municipal Corporations.

Sec. 5. The credit of the State shall not be given
or loaned.

7. No subdivision of the State shall become
Indebted to an amount exceeding one
and one-half per cent, of the taxable
property.

ARTICLE XH.
Corporations Other than Municipal.

See. 1. Corporations may be formed under gen-
eral laws; all laws relating to corpora-
tions may be altered, amended or re-
pealed.

2. All existing charters, etc., under which
an actual organization shall not have
taken place at the time of the adoption
of this Constitution, shall not be valid.

Sec. 3. The legislature shall not extend any fran-
chise or charter, nor remit the forfeiture
of the same, of any corporation now
existing.

4. Personal liability of stockholders.
5. Corporation defined.
6. Regulations In regard to the Issue of

stock by corporations.
7. Foreign corporations shall not be allowed

to do business In this State on more fa-
vorable conditions than domestic corpo-
rations.

8. No corporation shall lease or alienate any
franchise, etc.

9. The State must not loan Its credit.
10. The right of eminent domain.
11. Only lawful money of the United States

to be circulated; the liabilities of stock-
holders In any banking ttnd Insurance
corporations.

12. In regard to an officer of any banking In-
stitution receiving deposits after the
knowledge of the bank being Insolvent.

13. Ail railroads, canal and other transporta-
tion companies are common carriers and
subject to legislative control.

14. No railroad company, or ofher common
carrier, shall combine with owners ot
vessels, etc.

15. No discrimination In charges for pae-
sengors or freight permitted.

16. Competing lines may not consolidate.
17. Rolling stock and other movable prop-

ert.v, shall be considered personal prop-
erty.

18. The legislature shall establish trans-
portation charges for passengers and
freight.

19. Telephone and telegraph lines may be
constructed and maintained; railroad
corporations shall allow such companies
right of way along their roads.

20. No railroad or other transportation com-
pany shall grant free passes, etc

21. Railroad companies shall allow express
companies transportation over their
llnt>s.

22. Monopolies and trusts prohibited.

ARTICLE XXI.

Water and Water Rights.

Sec. 1. The use of watere of this State for Irri-
gation, mining and manufacturing pur-
poses shall (be deemed a public use.

ARTICLE I.

Declaration of Rights.

8 8. No law granting Irrevocably any privi-
lege, franchise, or immunity shall be passed
by the legislature.
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§ 12. No law sbaJl be passed granting to

any citizen, class of citizens, or corpora-

tion, other than municipal, privileges or im-
munities which, upon the same tenns, shall

not equally belong to all citizens or cor-

porations.

See Const., art II, § 28. Corporation to be

formed under general laws. Art. XII, 8 1.

§ 16. Private property shall not be taken
for private use, except for private ways of

necessity, and for drains, flumes, or ditches

on or across the lands of others for agricul-

tural, domestic, or sanitary purposes. No
private property shall be taken or damaged
for public or private use without just com-
pensation having been lirst made, or paid
into court for the ownei% and no right of

way shall be appropriated to the use of any
corporation other than municipal until full

compensation therefor be first made in

money, or ascertained and paid into court

for the owner, irrespective of any benefit

from any improvement proposed by such
corporation, which compensation shall be
ascertained by a jury, unless a jury be
waived, as in other civil cases in courts of

record, and in the manner prescribed by law.

Whenever an attempt is made to take pri-

vate property for a use alleged to be public,

the question whether the contemplated use
be really public shall be a judicial ques-

tion, and determined as such, without regard
to any legislative assertion that the use is

public.

Right of eminent domain. Const., art. Xll, § 10.

Public use, what is. Art. XXJ, § 1. See S 1589.

[Railroad incoi-porated under a special act of
the legislature may, at its election, proceed to
condemn land under the general act relating to
corporations. R. R. Co. v. Sohns, 1 Wash. T. R.
558.
Where lands have been appropriated by the cor-

poration before institution of proceedings as pro-
vided by law, landowner may institute a common-
law action for trespass, uowns v. S. &> M. Ky.
Co., 5 Wash. 778; s. c, 32 Pac. Rep. 345; 33 id.

973.]

§ 23. No * * * law impairing the obli-

gations of contracts shall ever be passed.

Laws relating to corporations may be altered

or repealed. Const., art. XII, § 1. Power to tax

not to be surrendered. Id., art. Vll, i 4.

[A statute requiring treasurer of a corporation
to retain a certain percentage of the interest ac-
cruing on the company's bonds payable outside
the State, to persons 'residing outside the State,
Impairs the obligation of contracts. Ry. Co. v.
Penn., 15 Wall. 300.
A State Constitution which violates this provi-

sion is void. Gunn v. Barry, 15 Wall. 610. An
exemption from taxation granted to a corporation
cannot be talien away bv legislative act. Hum-
phrey V. Peques, 16 Walh 244.]

ARTICLE n.

Legislative Department.

§ 28. The legislature is jirohibited from
enacting any private or special laws In the
following cases:

6. For granting corporate powers or privi-

leges.

10. Releasing or extinguishing, in whole
or in part, the indebtedness, liability, or
other obligation of any person or corpora-
tion of this State, or to any municipal cor-

poration therein.

Special laws prohibited. Const., art. I, § 8.

Corpurations to be formed under general lawe.

Art. XII, § 1.

§ 29. After the first day of January, eigh-
teen hundred and ninety, the labor of con-
victs of this State shall not be let out by
contract to any pei'son, co-partnership, com-
pany, or corporation, and tlie lenislatiu'e

shall by law provide for the working of
convicts for the benefit of the State.

§ 39. It shall not be lawful for any person
holding public office in this State to accept
or use a pass or to purchase transportation
from any railroad or other corporation, other
than as the same may be purchased by the
general public, and the Legislature shall

l)ass laws to enforce this provision.

ARTICLE VII.

Revenue and Taxation.

§ 2. The legislattire shall provide by law
a uniform and equal rate of assessment and
taxation on all property in this State, ac-
cording to its value in money, and shall
prescribe such regulations by general law
as shall secure a just valuation for taxation
of all propex-ty, so that every person and
corporation shall pay a tax in proportion to
the value of his, her, or Its property;

Laws for assessment and collection of taxes.

See Act of 1897, at p. 27.

[Taxes upon corporations may be proportioned
to the income received, as well as to the value
of the privileges granted, or the property owned.
Minot V. R. R. Co., 18 Wall. 206. A corporation
createtl bv act of Congress Is not exempt from
State taxa'tion. R. R. Co. v. Peniston, 18 Wall. 5.]

S 3. The legislature shall provide by gen-

eral law for the assessing and levying of

taxes on all corporation property as near aa
may be by the same methods as are pro-

vided for the assessing and levying of taxes
on individual property.

Laws for as.sessment and collection of taxes.

See Act of 1897, at p. 27. Duties of assessors and
county auditors regarding foreign corporations.

§§ 1528-1532. Railroad property liable to taxation.

Const., art. XII, § 17.
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§ 4. The power to tax corporations and cor-
porate property shall not be surrendered
or suspended by any contract or grant to

which the State shall be a party.

See Const., art. I, 8 23.

ARTICLE Vni.

State, County and Mvinicipal Corporations.

§ 5. The credit of the State shall not. In

any manner, be ^ven or loaned to or lu aid
of any individual, association, company, or
corporation.

See Const., nrt. XII, « 9.

§ 7. Xo county, city, town, or other muni-
cipal corporation shall hereafter give any
money or property, or loan its money or
credit, to or in aid of any individual, asso-

ciation, company, or corporation, except for

the necessary support of the poor and in-

firm, or become directly or indirectly the
owner of any stock in or bonds of any asso-

ciation, company or corporation.

See preceding section, and § 9, art. XII.

[Above section construed. Lancey v. KlnR Co.,
45 Pac. Rep. 645.]

ARTICLE XII.

Corporations other than Municipal.

Section 1. Corporations may be formed
under general laws, but shall not be created
by special acts. All laws relating to cor-

porations may be altered, amended, or re-

pealed by the leuislnturt' at any time, and
all corporations doing business In this State
may, as to such business, be regulated,
limited, or restrained by law.

Special acts prohibited. Const., art. 1, § ti; art.

II, § 28. Formation of corporations, atatutes,

§§ 1497 et sea.

§ 2. All existing charters, franchises, spe-
cial or exclusive privileges, under which an
actual and bona tide organization shall not
have talven place, and business been com-
menced in good faith, at the time of the
adoption of this Constitution, shall there-
after have no validity.

See next section.

§ 3. The leaislaturo shall not extend any
franchise or charter, nor remit the forfeiture
of any franchise or charter of any corpora-
tion now existing or which shall hereafter
exist under the laws of this State.

See preceding section.

§ 4. Each stockholder In all incorporated
companies, except corporations organized for
banking or insurance punwses, shall be lia-

ble for the debts of the corporation to the
amount of his unpaid stock, and no more,
and one or more of the stockholders may be
joined as pai-tles defendant in suits to re-
cover upon this liability.

stockholders In banking corporation, liability of.

§ ,11, post. Liability of stockholders In general.

Statutes, § 1511.

[Where a creditor obtained Judgment against a
corporation and other persons, brought suit
against a stockholder to enforce payment of un-
paid subscription, a complaint alleging that cor-
poration had no assets except Its unpaid sub-
scriptions, but which fails to show that the judg-
ment could not have been made out; of the prop-
erty of the other judgment creditor, does not
state a cause of action. Burch v. Taylor, 1 Wasli.
245; s. c, 24 Pac. Rep. 438.
Unpaid stock subscriptions are a trust fund for

the benefit of all the creditors, and to enforce a
right to participate therein requires a proceeding
in equity. Id. ; Conover v. Hull, 39 Pac. Rep. 16«.
A sul)scril)pr to capital stock who has. In good

faith, transferred his shares to another, which
transfer has been accepted by the corporation be-
fore an assessment is made, is not liable for the
unpaid subscription. Stewart v. P. & P. Co., 1
Wash. 521; s. c, 20 Pac. Rep. 605.
Subscribers to stock cannot escape iiabilltv as

against creditors thereof on ground tliat a portion
of the stock was Illegally subscribed for by an-
other corporation, when the other stockholders
have all taken with knowledge of that fact, and
have paid a portion of their subscriptions to en-
able corporation to commence business and Incur
Indebtedness. Cole v. R. R. Co., 9 Wash. 487:
s. c, 37 Pac. Rep. 700.
On Insolvency, and appointment of a receiver,

the liability of stockholders is to be enforced at
the suit of the receiver. Wilson v. Book, 43
Pac. Rep. 939.
When it need not be alleged bv creditor enforc-

ing stockholders' liability that a demand has been
made by corporation on stockholders for unpaid
subscription. Adamant Mfg. Co. v. Wallace, 48
Pac. Hop. 415. Or that capital stock has been
fully subscribed. Id.
Where capital stock is paid up in property. It

must, as against creditors relying thereon, equal
in value the face value of the stock. Id.]

§ 5. The term " corporations." as used In
this article, shall be construed to Include
all associations and joint-stock companies
having any powers or privileges of corpora-
tions not possessed by individuals or part-
nerslii)s. jind all coriKirniioiis sliall liave
the right to sue and shall be subject to be
sued, in all courts In like cases as natural
persons.

Corporation may sue and be sued. § 1500 (1), and
note. The term " person " Includes coi-poratlons.
Code Civ. Pro., § 1709; Revenue Act of 1897, at
p. 27.

§ 6. Corporations shall not Issue stock,
except to bona fide subscribers therefor, or
their assignees; nor shall any corporation
issue any bond or other obligation for the
payment of money, except for money or
property received or labor done. Tlie stock
of corporations shall not be increased, ex-
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eept in pursuance of a general law, nor shall

any law authorize the increase of stock,

without the consent of the person or persons
holding the larger amount in value of the
stock, nor without due notice of the pro-

posed increase having been previously given

in such manner as may be prescribed by law.

All fictitious increase of stock or indebted-
ness shall be void.

Certain corporations may issue bonds. See Act

of 1893, at p. 24. Transfer of stock. § 1506.

Subscriptions and assessments. § 150 /. Capital

stock, how Increased and diminished. § 1515.

[Where stock Is Issued honestly for property and
franchises, the stockholders will not be liable to
creditors on the ground of an overvaluation of
the property. Turner v. Bailey, 12 Wash. (534;

8. c, 42 Pac. Rep. 115.
Where capital stock is paid up In property, it

must, as against creditors relying thereon, equal
in value the face value of the stock. Adamant
Mfg. Co. V. Wallace, 48 Tac Uep. 415.]

§ 7. No corporation organized outside the
limits of this State shall be allowed to trans-

act business within the State on more favor-
able conditions than are prescribed by law
to similar corporations organized under tlie

laws of this State.

Provisions concerning foreign corporations.

§§ 1524-1532.

§ 8. No corporation shall .lease or alienate

any franchise so as to relieve the franchise,

or property held thereunder, from the lia-

bilities of the lessor or grantor, lessee or

grantee, contracted or incurred in the opera-
tion, use, or enjoyment of such franchise
or any of its privileges.

[Transfer by an insolvent corporation of nil its

Eroperty to the mortgagee thereof is not Inhibited
V above .section. Klosterman v. R. R. Co., 8

Wash. ZbL; s. c, 36 Pac. Rep. 136.]

§ 9. The State shall not in any manner
loan its credit, nor shall it subscribe to or

be Interested in the stock of any company,
association, or corporation.

See Const., art. VIII, §§ 5, 7.

§ 10. The exercise of the right of eminent
domain shall never be so abridged or con-
strued as to prevent the legislature from
taking the property and franchises of incor-

porated companies, and subjecting them to

public use the same as the property of indi-

viduals.

See Const., art. 1, § 16. Public use, what is.

Art. XXI, § 1.

§ 11. No corporation, association, or indi-

vidual shall issue or put in circulation as

money anything but the lawful money of

the United States. Each stockholder of any

banking or insurance corporation or joint-

stock association shall be individually and
personally liable equally and ratably, and
not one for another, for all contracts, debts,
and engagements of such coi-poration or as-

sociation accruing, while they remain such
stockholders, to the extent of the amount
of tlieir stock therein at the par value
thereof, in addition to the amount invested
iu such shares.

[Under above section, the liability of a stock-
holder in a banking corporation In addition to the
amount of his stock is secondary, ana cannot be
enforced by corporate creditors independently of
an action against the corporation. Wilson v.
Hook, 43 Pac. Rep. 939.]

§ 12. Any president, director, manager,
cashier, or other officer of any banlcing in-

stitution who shall receive or assent to the
reception of deposits after he shall have
knowledge of the fact that such banking
institution is insolvent or in failing circum-
stances, shall be individually responsible for
such deposits so received.

§ 13. All railroad, canal, and other trans-
portaiiMU conipMiiics arc (U'clnred to l)e com-
mon carriers, and subject to legislative con-
trol. Any association or corporation organ-
ized for the puiioose. under the laws of this
State, shall have the right to connect at
tlie State line with railroads of other States.
Every railroad company shall have the
right with its road, whether the same be
now constructed or may hereafter be con-
structed, to intersect, cross, or connect with
any other railroad, and when such railroads
are of the same or similar gauge they shall,

at all crossings and at all points where a
railroad shall begin or terminate at or near
any other railroad, form proper connections
so that the cars of any such railroad com-
panies may be speedily transferred from one
railroad to another. AH railroad companies
shall receive and transport eacli other's pas-
sengers. tonna<4:e, and cars, without delay or
discrimination.

Restrictions upon railroads. See following sec-

tions,
i

' '::
f 1

§ 14. No railroad company or other com-
mon carrier shall combine or make any con-
trfict with the owners of any vessel that
leaves port or makes port in this State, or
with any common carrier, by which combi-
nation or contract the earnings of one doing
the carrying are to be shared by the other
not doing the carrying.

§ 15. No discrimination in charges or facili-

ties for transportation shall be made by any
railroad or other transportation company
between places or persons, or in the facili-

ties for the transportation of the same
classes of freight or passengers within this

State, or coming from or going to any other
State. Persons and property transported

over any railroad, or by any other trans-
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portation company, or individual, shall be
delivered at any station, laiidiuR or port
at charges not exceeding the cliargos for
the transportation of persons and property
of the same class, in the same direction, to

any more distant station, port, or landing.
Excursion and commutation tickets may be
issued ai spi'ci;il r:itcs.

§ 16. No railroad corporation shall consoli-
date its stock, property, or franchises with
any other railroad corporation owning a
competing line.

Monopolies and trusts prohibited. § 22, post.

§ 17. The rolling stock and other movable
property belonging to any railroad com-
pany or coiporation in this State shall be
considered personal property, and shall be
liable to taxation and to execution and sale
in the same manner as the personal prop-
erty of individuals, and such property shall
not be exempted from execution and sale.

S 18. Tlie legislature sliall pass laws es-
tablishing reasonable maximum rates of
charges for the transportation of passengers
and freight, and to correct abuses and to
prevent discrimination and extortion in the
rates of freight and passenger tariffs on the
different railroads and other common car-
riers in the State, and shall enforce such
laws by adequate penalties. A railroad and
transportation commission may be estab-
lished, and its powers and duties fully de-
fined by Jaw.

§ 19. Ajay association or corporation, or
the lessees or managers thereof, organized
for the purpose, or any individual, sliall

have the right to construct and maintain
lines of telegraph and telephone within this
State, and said company shall receive and
transmit each other's messages without de-
lay or discrimination, and all of such com-
panies are liereliy (leelnred to Ix? common
carriers and subject to legislative control.
Railroad eorimratious organized or doing
business in this State shall allow telegraph
and telephone corporations and companies
to construct and maintain telegraph lines
on and along the rights of way of such rail-

roads and railroad companies, and no rail-

road corporation organized or doing business
In this State shall allow any telegraph cor-
poration or company any facilities, privi-
leges, or rates for transportation of men
or material or for repairing their lines not
allowed to all telegraph companies. The
right of eminent domain is herel)y extended
to all telegraph and telephone companies.
The legislature shall, by general law of

uniform operation, provide reasonable regu-
lations to give effect to this section.

Sec § 21, post.

§ 20. No railroad or other transportation
company shall grant free passes, or sell tick-
ets or passes at a discount, other than as
sold to the public generally, to any member
of the legislature, or to any person holding
any pulilic office within this State. The
legislature shall pass laws to carry this
provision into effect.

§ 21. Railroad companies, now or hereafter
organized or doing business in this State
shall allow all express companies organized
or doing business in thi's State transporta-
tion ovi'r all lines or railroad owned uv ope-
rated by such railroad companies upon
equal terms with any other express com-
pany; and no railroad corporation organized
or doing business in this State shall allow
any express corporation or company any
facilities, privileges, or rates for transpor-
tation of men or materials or property car-
ried Ijy them, or for doing the business of
such express companies, not allowed to all
express companies.

See § 10, auto.

§ 22. Monopolies and trusts shall never be
allowed in this State, and no incorporated
company, co-partnership or association of
persons In this State shall directly or indi-
rectly combine or make any contract with
any other Incorporated company, foreign or
domestic, through their stockholders, or the
trustees, or assignees of such stockholders,
or with any co-pa,rtnership or association of
persons, or In any manner whatever, for the
purpose of hxing the price or limiting the
production or regulating the transportation
of any product or (.•ouiniodity. 'i'lie leuis-
lature shall pass laws for the enforcement
of this section by adequate penalties, and In
case of Incorporated companies, if necessary
for that purpose, may declare a forfeiture
of their franchises.

Consolidation of competing lines proniblted.
§ 16, ante.

ARTICLE XXI.

Water and Water Rights.

Section 1. The use of the waters of this
State for Irrigation, mining, and manufac-
turing purijoses shall be deemed a public
use.

Eminent domain. See Const., art. 1, g IC; ait.

XII, fi 10.
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GEISTERAL STATUTES OF WASHIi^GTOJN'- 1891,

TITLE XVIII. OF PRIVATES CORPORA-
TIONS.

Ch. 1. Of the organization and management of

corporntions generally.
2. Of foreign corporations.
6. Provisions specially applicable to mining

and manufacturing corporations.

CHAPTER I.

Of the Organization and Management of

Corporations Generally.

Sec. 1497. How formed; subject to what condi-
tions and liabilities.

1498. Articles of incorporation to be tiled,

and to state what.
1499. Copy of articles as evidence.

1500. Powers of corporation enumerated.
1501. Certain private corporations authorized

to hold property.
1502. Powers of, how exercised; elections, va-

cancies, etc.

1503. Not to be dissolved because trustees
were not elected, etc.

1504. Decision of majority of quorum is valid

as corporate act.

1505. Notice of first meeting, how to be
given.

1506. Stoclv of corporation is personal estate;
transfer of.

1507. Subscriptions, assessments, sale of

shares, etc.

1508. Executor may vote as stoclihoider;
when.

1509. Pledge of stock, effect of.

1510. Dividends; capital stock, hojv reduced;
liability of trustees.

1511. Restrictions as to issuing notes, bills,

etc.; liability,

1512. Liability of executor, etc.; holding
stock as collateral.

1513. Books of corporation show what.
1514. Official acts; misdemeanor as to books

and papers.
1515. Capital stock, how increased or di-

minished,
1516. Notice of meeting called to increase or

diminish stock.
1517. Certificate to be made, filed, etc;

amount to be specified.

1518. Power of trustees upon dissolution of
corporation.

1519. Dissolution proceedings; publication of
notice; order.

1520. Removing principal place of business;
notice.

1521. Provisions as to formation of, extend
to water companies.

1522. Water company may take and hold
lands and water for its purposes.

1523. "Water company may first obtain right
or privilege from city.

§ 1497. (As amended March 20, 1895.)

Corporations for mantifacturing, mining,
niilllns-. whartinc and docking, mechanical
banliing, mercantile, improvement and build-

ing purposes, or for the building, equipping
and managing water flumes for the trans-

portation of wood and lumber, or for the

purpose of building, equipping and running
railroads, or constructing canals or irriga-

tion canals, or engaging in any other spe-
cies of trade or business, may be formed
according to the provisions of this chapter;
such corporations and the members thereof
being subject to all the conditions and lia-

bilities herein imposed, and to none others;
Provided, That no such corporation shall
commence business or institute proceedings
to condemn land for corporate purposes
until the whole amount of its capital stock
has been subscribed; And provided further,
That the provisions of the foregoing proviso
shall not apply to corporations engaged ex-
clusively in loaning money on real estate,
nor to corporations engaged exclusively in
raising money from, and loaning or repaying
it to, their own members, and Avhich con-
fine their loaning and business operations
wholly to the counties of their principal
place of business, respectively, and to the
counties adjacent and adjoining thereto.

Corporations to be formed under general laws.

Const., art. XII, § 1; art. I, gS 8, 12; art. 11, § 28.

Above provisions apply to water comi)anles.

§ 1521.

§ 1498. Any two or more persons, who may
desire to form a company for one or more
of the purposes specified in the preceding
section, shall mal^e and subscribe written

articles of incorporation in triplicate, and
aclinowledge the same before any otficer

authorized to talie aclinowledgment of

deeds, and file one of such articles in the
office of the secretary of State, and another
in the office of the county auditor of the
county in which the principal place of busi-

ness of the company is intended to be lo-

cated, and retain the third in the possession
of the corporation. Said articles shall state

the corporate name of the company, the
object for which the same shall be formed,
the amount of its capital stocli, the time of
its existence, not to exceed fifty years, the

number of shares of which the capital stocl£

shall consist, the number of trustees and
their names, which shall manage the con-

cerns of the company for such length of

time (not less than two nor more than six

months) as may be designated in such cer-

tificate, and the name of the city, town, or

locality and county in which the principal

place of business of the company is to be
located. Amendments may be made to the
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articles of incorporation, by supplemental
axticles, executed and filed the same as the
original articles.

Domestic corporation must file list of Its officers

with county auditor. See Act of 1895, at p. 25.

All laws relating to corporations may be amended
or repealed. Const., art. XII, § 2. Articles of

foreign corporation to be filed. § 1525. Principal

place of business, how changed. § 1520. Fran-
chise may be sold on execution. Act of 1897, at

p. 25.

§ 1499. A copy of any certificate of Incor-

poration filed in pursuance of this chapter,
and certified by the auditor of the county
in which it is filed, or his deputy, or by the
secretary of State, shall be received in all

the courts and places as prima facie evi-

dence of the facts therein stated.

§ 1500. When the certificate shall have
been filed, the persons who shall have signed
and acknowledged the same, and their suc-
cessors, shall be a budy corporate and politic

in fact and in name, by the name stated in

their certificate, and by their corporate
name have succession for the period limited",

and sliali have innver,

—

1. To sue and be sued in any court having
competent jurisdiction;

Ail corporations may sue and be sued. Const-,

art. XII, § 5. Venue of actions against corpora-

tion. Code Civ. Pro., § 160. Service of sum-

mons upon. Act of 1893, at p. 24; § 1502, post.

Corporation may confess judgment. Code ('iv.

Pro., § 415. Receivers. Id., § 326. Actions for

usurpation. Id., §§ 679 et soq. Act in relation to

garnishments. See p. 23.

[Where a complaint against a corporation does
not allege its corporate character, objection
thereof is waived by defendant's plea of counter-
claim as though It were, in fact, a corporation.
Frost V. Lumber Co., 3 Wash. 241; s. c, 28 Pac.
Rep. 354, 915. In an action upon contract against
a corporation, an insufficient denial of the com-
plaint admits that the person shown to have
made the contract sued on was an authorized
agent of the corporation. Id.

In an action ngaiust an insurance company to

recover a premiuum paid, fact that defendant
pleads an affirmative defense, setting up issuance
of a policy by it in return for such premium, is

sufficient admission of corporate capacity to waive
allegation and proof by plaintllT on that point.
Sengfeider v. Ins. Co., 5 Wash. 121; s. c, 31 Pac.
Rep. 428.
Evidence necessarv to show corporate existence.

Bank v. Knipe, 6 Wash. 348; s. c, 33 Pac. Rep.
834.

I'rincipai and sureties giving bond for attach-
ment of property of the corporation are thereby
estopped to deny its corporate existence. Crock-
ery Co. V. Haley, 6 Wash. 302; s. c, 33 Pac. Rep.
650.
Although steps have been taken to organize a

corporation, the mere use of the corporate name,
wlien there are no articles on file in any public
office, will not constitute an estoppel to deny cor-
Iiorate existence. Bash v. Mining Co., 7 Wash.
122; s. c, 34 Pac. Rep. 462.
A corporation cannot be rendered liable upon

a contract between stockholders prior to incorpo-
ration, when there is no corporate act recogniz-
ing such liability. Id.

Rights of stockholders upon neglect of corpora-
tion to Intervene in a suit in order to protect the
stockholders' interests. Bissell v. Taylor, 7
Wash. 324; s. c, 35 Pac. Rep. 68.
Although a lease signed by all stockholders may

not be technically a properly executed contract on
part of corporation, yet It Is admissible in evi-
dence, In an action of conversion, to show that
lessees were In possession and were operating a
certain shingle mill for themselves, and not as
agents of the coi-poration. Fox v. Mfg. Co., 7
Wash. 391; s. c, 35 Pac. Rep. 126. Corporation
not estopped to deny Its liability, when. Id.

I'lea of general denial does not admit corporate
existence of plaintiff, where that is necessary
allegation of the complaint. Denver v. Spokane
Falls, 7 Wash. 226; s. c, 34 Pac. Rep. 926.
Where complaint alleges that the defendant Is a

Corporation organized and existing under the laws
of this State, the only answer of corporation is a
general denial, It cannot afterwards complain
that there was no affirmative proof of its cor-
porate existence. Garneau v. Mill Co., 8 Wash.
4U7; s. c, 36 Pac. Rep. 463.
A corporation cannot defend an action on a

note executed in consideration of a loan made
to it, on the ground of ultra vires. Allen v. Light
& I'ower Co., 13 Wash. 307; s. c, 43 I'ac. Rep. 55.
Appointment of a receiver of a corporation held

not to prevent its being sued. Id.]

2. To make and use a common seal, and to
alter the same at pleasure;

3. To purchase, hold, mortgage, sell, and
convey real and personal property;

Certain corporations may hold property. $ 1501.

Water company may hold land. § 1522. Fraudu-
lent transfers. See Receivers, Code Civ. Pro.,

§ 326, note.

[Whore a mortgage by a corporation was not au-
thorized by its trustees, but was executed by its
president and secretary, who were two of Its
three trustees, and the coi"poration received the
benefits of the mortgage, the defects in its origi-
nal execution will be regarded as cured by ratifi-
cation. Horton v. Long, 2 Wash. 435; s. c, 27 Pac.
Rep. 271.
An insolvent corporation may, In this State,

make a common-law deed and assignment of
its property to the trustees for oenellt of Its
creditors, and such assignment will vest in the
trustees the title to its real estate, so as to pre-
vent its judgment creditors, who obtained Judg-
ment after the date of the deed, from subjecting
such real estate to the payment ot such judg-
ments. Nyman v. Berry, 3 Wash. 734; s. c, 29
Pac. Rep. 557.
The occupant of premises under a lease from

a corporation cannot question its power to exe-
cute the lease. Furniture Co. v. Wilbur. 4 Wash.
644; s. c, 30 Pac. Rep. 665.
A corporation will be estopped from denying au-

thority of its president and secretary to execute
a note and mortgage, where It appears that the
corporation was aware of the transaction from
the first and never objected or sought to repudi-
ate it. Seal V. L. & I. Co.. 5 Wash. 422; s. c, 32
Pac. Rep. 214. Subsequent ratification Is equiva-
lent to original authority. Id.
Where a corporation heavily indebted gives a

mortgage to put itself in better shape for con-
tinuing business, such mortgage was held not to
be given by an Insolvent corporation for the pur-
pose of hindering, delaying or defrauding cred-
itors. Vincent v. Mill Co., 7 Wash. 566; s. c, 35
Pac. Rep. 396.
A transfer of property by an Insolvent corpora-

tion whereljy preference is given to one cred-
itor, while against equity and good conscience, Is

not such a fraud In fact as to aft'ord ground for
attachment of such property at instance of an-
other creditor. ITolbrook v. Peters, 8 Wash. 344;
s. c, 36 Pac. Rep. 256.
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A mortgage executed by one corporation to an-

other Is not to be deemed fraudulent solely be-

cause same individual is president ot botli coroo-

rations. Roy v. Scott, 11 Wash. 399; s. c, 39 Pac.

Rep. 679. Wliere all stockholders acquiesce in the
execution of mortgage upon its property, they are

estopped from setting up invalidity of mortgage
on ground that it was executed without corporate
authority. Id. Where mortgage executed without
corporate authority is valid as against the corpo-

ration and its stockholders, it is valid as against
subsequent creditors and incumbrancers. Id.

An assignment of the claim made by president

and general manager without being authorized by
board of directors, is valid when subsequently
ratified by all stockholders. Glover v. Ins. Co.,

11 Wash. 143; s. c, 39 Pac. Rep. 380.

An insolvent bank may transfer part of Its prop-

erty as security for loan by another bank of readv
money, without rendering the transaction invalid

as to creditors. Roberts v. Bank, 11 Wash. 550;

s. c, 40 Pac. Rep. 225.

An Insolvent corporation cannot make a volun-

tary preference. Biddle Purchasing Co. v. Port
Townsend Steel Wire & Nail Co., 48 Pac. Rep. 407.

A mortgage securing an antecedent loan, held

void as a preference, though an understanding
existed when the loan was made that a mortgage
would be given if the loan was not speedily re-

paid. Id. ^ ,

Mortgage by insolvent corporation for the bene-

fit of one creditor, held fraudulent. Cook v.

Moody, 50 Pac. Rep. 1020.

A lumber company cannot, as against credit-

ors, mortgage its property without consideration,

to secure the individual debt of one of its stock-

holders. Washington Mill Co. v. Sprague Lum-
ber Co., 52 Pac. Rep. 1067.]

4. To appoint such officers, agents, and
servants as the business of the corporation

shall require, to define their powers, pre-

scribe their duties, and fix their compensa-
tion;

Domestic corporation must file list of officers

with auditor. Act of 1895, at p. 25. Foreign

must file appointment of agent. § 1526.

[An allegation by a boom company, in a man-
damus proceeding against another boom com-
pany, that it had a contract with a, certain indi-

vidual for driving his logs, is a sufficient admis-
sion of the ratification by the corporation of the
act of one assumed to be Its agent in the making
of such contract. Tingley v. Boom Co., 5 Wash.
644; s. c, 32 Pac. Rep. 737; 33 Id. 1055.

Where a corporation allows a manager a large
measure of control over all its business transac-
tions, it must be held responsible for his acts in

the name of the corporation, until it has been
affirmatively shown that such acts were unauthor-
ized. Carrigan v. Imp. Co., 6 Wash. 590; s. c, 34
Pac. Rep. 148.

A corporation is estopped from denying author-
ity of officers to do certain business, when all Its

business, including business of the kind in ques-
tion, had been for a long time transacted by such
officers, no fault ever being found with the actions
of such officers in so conducting the business.
Duggan V. Boom Co., 6 Wash. 593; s. c, 34 Pac.
Rep. 157.

It is unnecessary that the attorney verifying a
mechanic's lien in this State for an insolvent
corporation should be specially authorized by ap-
pointment and the appointment filed in the office
of the secretary of State. Mfg. Co. v. Hotel Co.,
6 Wash. 122; s. c, 32 Pac. Rep. 1073.
A corporation is not bound by negotiable paper

by its agent, unless he has express authority to
issue the paper, or an implied general authority
arising from frequent exercise of the power, fol-
lowed by the ratification of the corporation. KI-
well T. R. R. Co., 7 Wash. 487; s. c, 35 Pac. Rep.
OiO.

Fact that boards of directors of two corpora-
tions enter into agreement, that certain transac-
tions are to be carried oh between them by a
common agent were identical, would not render
the transactions void, but merely voidable, and
capable of ratification. Roberts v. Bank, 11 Wash.
550; s. c, 40 Pac. Rep. 225.]

5. To require of them such security as
may be thought proper for the fulfillment of
their duties, and to remove them at will;

except that no trustee shall be I'emoved from
ottice unless by a vote of two-thirds of the

stockholders, as hereinafter provided;

See §§ 1502, 1503.

6. To malce by-laws not inconsistent with
the laws of this State or the United States;

By-laws shall provide for elections of trustees.

§ 1502. And for transfer of shares. § 1506.

[A by-law in relation to dividends, held, in
effect, an appropriation of the net earnings. Seat-
tle Trust Co. V. Pitner, 51 Pac. Rep. 1048.]

7. The management of its property, the
regulation of its affairs, the transfer of its

stock, and for carrying on all kinds of busi-

ness within the objects and purposes of the
company as expressed in the articles of in-

corporation.

Transfer of shares. § 1506. See next section.

Powers to be exercised by trustees. § 1502.

[Authority of president and secretary to Indorse
a transfer of negotiable paper. Blue v. McCabe,
5 AVash. 125; s. c, 31 Pac. Rep. 431.
Although a contract may not have been properly

authorized by its board of trustees, yet, where
the corporation continues to receive benefits ac-
cruing from such contract, it is estopped to deny
the validity thereof. Leslie v. Wilshire, 6 Wash.
282; s. c, 33 Pac. Rep. 505.
Where a corporation has received and retained

benefits of a transaction it cannot set up the plea
of ultra vires. Tootle v. Bank, 6 Wash. 181; s. c,
33 Pac. Rep. 345.
Althougli a note of a corporation may have

been good without any consideration, a bona fide
purchaser thereof for value, to whom certain
shares of (Stock of the corpoi-ation were assigned
to secure its payment, is a corporation creditor.
Stewart v. Gould, 8 Wash. 367; s. c, 36 Pac. Rep.
277.
Estoppel of purchaser of stock of a corporation

to deny authority of corporate officer to issue
certain notes, or to allege that the transaction
was ultra vires. Miller v. Rv. Co., 11 Wash. 414:
s. c, 39 Pac. Rep. 673.
A corporation cannot defend an action on a note,

executed in consideration of a loan made to it, on
the ground of ultra vires. Allen v. Light & Power
Co., 13 Wash. 307; s. c, 43 Pac. Rep. 55.
A lumber company held to have incidental

power to become surety on director's bonds, in
the absence of any express statutory prohibition.
AVheeler v. Land Co., 14 Wash. 630; s. c, 45
Pac. Rep. 316. And where the directors knew
that the company was about to sign a bond aa
such surety, and made no objection thereto, it
will be supposed that they had consented. Id.
An insolvent corporation in this State may

make a common-law assignment, although it can-
not make a statutory assignment. Cerf v. Wal-
lace, 14 Wash. 249; s. c, 44 Pac. Rep. 264.
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Whore the board of directors knew that the
conipauy was about to sifiii a bond as suret.v, and
made no ol).1ecti(in thorctK. it will i>e presumed
tliat tliey couscuted. WliccliT v. f^and Co., 45
I'ao. Rep. 31G.
Every person dealing witli a eorpurallon is

charged witli mdice of its powers. Wasidiifrton
Mill Co. V. Spra};ue Lumber Co.. ^2 I'ac Itep.
KHi".

A\'licre a eorporation enters into .a eontr.-ict

wliicli it li.as no power to nial<e. I In- contract is

void as to creditors, aitlioufrli assented to i)y all

tlie stocliliolders. Id.]

§ 1501. All private corporations incorpo-
rated by the lejri.slative assembly of the Ter-
ritory of Wasliinuiloii. prior to llie tenth day
of J line, ei;^hteen liundfed and seven t.v-two,

other than for religious pnriioses, be and
tlic.v are licrcliy authorized to liold, ac(Htii-e,

own, and possess real and personal piojp-

erty to the extent and to such axi amount
as to said corporations may seem meet, any-
thing in tlie acts iueorporatinff said private
coriioratioiis to llie contrary notwitlistand-
ing.

General powers enumerated. § l.jOO.

§ 1502. (As amended March 8. 1895.) The
corporate powers of a corporation shall be
exercised by a board of not less than two
trustees, who shall be .stocli:holders in the
company, and at least one of whom shall

be a resident of the State of Washington,
and a majority of them citizens of the United
States, wlio sliall, before entering upon the
duties of their otfice, respectively take and
sul)scril)(' to an oath, as provided by tlie

laws of tliis State, and who shall, after the
expiration of tlie term of tlie trustees first

elected, be actually elected by the stock-
holders, at such time and place, within the
State, and upon such notice and in such
manner, as shall be directed by the by-laws
of tlie company; but all elections shall be
by ballot, and each stockholder, either In

person or by proxy, shall be entitled to as
many votes as he may own, or represent by
proxy, slia.res of stoclc. and the person or
persons receiving the greatest number of
votes sli.-ill lie Irusti'c or trustees: Provided,
That nothing herein contained shall prevent
any corporation, by their by-laws, limiting
such bona tide shareholder to a single vote,

or one vote for every full share of paid-yp
stock, or its equivalent in assessible stock,

disregarding the number of shares of stock
he may own. It sliall be competent, at any
time, for iwo-tliirds tlic stockliolders of
any corporation organized under this chap-
ter to expel any trustee from office, and to
elect another to succeed him. In all cases
where a meeting of the stockholders is

called for tlie i)uri»()se of e.\p(>lliiig a trustee

and electing a successor, such notice shall
be given of the meeting as the by-laws of
the company may require. Whenever any
vacancy shall happen among the trustees
bj' death, resignation or otherwise, except
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by removal and the election of his successor
as herein provided, It shall be tilled by ap-
pointment of the board of trustees. Every
such corporation shall at all times keep at
its principal place of business in this State
an officer or officers, agent or agents, upon
whom service or legal process may be made,
in coiironiiity witli tlic law: Provided. Tliat
service of such process may be made at
any time upon any resident trustee of such
corporation.

Two-thirds vote recpiired to expel trustee.

§ 15U0 (5). Failure to elect, not to dissolve.

§ I'M'.i. Decision of majority of quorum neces-

sary. § 1504. Executor may vote as stoclihoider,

when. § 1508. Pledge of stock. § 1.509. Llabll-

It.v of trustees for Illegal dividends. § 1510.

I'ower of trustees on dissolution. § 1518. List

of oflicers must be tiled witli auditor. Act of

1895, at p. 25. First meeting of trustees. § 1505.

[In absence of statute to contrary, a corpora-
tion can contract willi one of Its trustees, and
he can treat with such corporation respecting said
contract througli its l)oard of trustees, of which ho
Is a member, and be |)rcsent at their meeting for
that purpose, so long as his conduct Is open and
fair. lUidd v. V. & V. Co.. 2 Wash. T. It. 347;
s. c, 7 I'ac. Rep. 896. Whetlier under the circum-
stances the transaction was fraudulent would be
a question of fact to be established before the
jur.v by the party alleging the fraud. Id.
Unless tliere is some express provision therefor

in articles of agreement or by-laws, or some
other authority than the actions of trustees them-
selves, a trustee cannot recover paj' for services
rendered the corporation within the line of hla
regular duties as such trustee. Kurns v. L. &
I. Co., 4 Wash. 5.58; s. c. 30 I'ac. Rep. 668, 7n9.
Where the directors l^new tliat the company

was about to sign a bond as surety, and made
no objection thereto, it will be pr(>snnied that
thev consented. AVheeler v. Land Co., 45 I'ac.
Hep. 316.]

§ 1503. If it shall happen at any time tliat

an election of trustees shall not be made on
the day designated by the by-laws of the
company, the corporation shall not, for that
reason, be dissolved; but it shall be lawful
on any other day to hold an election for
trustees, in such manner as shall be pro-
vided for in the by-laws of tlie company,
and all acts of the trustees shall be valid
and binding upon the company until their
successors are elected and qualified.

See § 1502.

§ 1504. A majority of the whole number
of trustees shall form a board for the trans-
action of business, and every decision of a
majority of the persons duly as.sembled as
a board shall be valid as a corporate act.

See S 1502.

§ 1505. The first meeting of the trustees
shall be called by a notice, signed by one
or more persons named as trustees in the
certificate, setting forth the time and place
of the meeting, which notice shall be deliv-
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€red personally to each trustee, or published
at least twenty days in some newspaper in

the county in which the principal place of

business of the corporation, or if no news-
paper is published in the county, then in

some newspaper nearest thereto in this

State.

[Fact that same person acted as chairman, and
as president of a meeting of board of trustees
of a corporation, and also as secretary thereof,
would not of itself invalidate its proceedings.
Budd V. P. & P. Co., 2 Wash. T. R. 347; s. c, 7
Pac. Rep. 89(5.

It la not essential to legality of unstated meet-
ing of board of trustees that proof of the notice
of such meeting be spread upon its records. Such
proof may be supplied aliunde. Until proof to
the contrary appear, meeting will be presumed
to have been regularly called. Id.
The fact of a trustee of a corporation, who

had a demand against it, being present at a
meeting of the board of trustees which save the
note of the corporation to him in payment, would
not, of itself, invalidate the note. Id.
In addition to what is disclosed by the min-

utes, it is competent, where it becomes essential,
to show all that was said and done in relation
to the matter at the meeting of the board of
trustees. Tibbals v. Water Co., 10 Wash. 329;
s. c, 38 Pac. Rep. 1120.]

§ 1506. The stock of the company shall

be deemed personal estate, and shall be
transferable in such manner as shall be pre-
scribed by the by-laws of the company;
but no transfer shall be valid except be-

tween the parties thereto, until the same
Bhall have been entered upon the books of
the company, so as to show the names of
the parties, by and to whom transferred,
the numbers and designation of the shares,
and the date of the transfer.

Taxation of shares of stock. See Revenue Act
of 1897, at p. 27. Pledge of stock. § 1509.

[Though by-laws of a corporation require entry
of transfers of shares on stock-ledger, if none is

kept and such a transfer is entered according to
custom of company on the subscription-list, an
assignment is made indorsed on the shares them-
selves, and a new certificate is issued to the pur-
chaser by the company, the latter cannot deny
the validity of the transfer. Stewart v. P. &
P. Co., 1 Wash. 521; s. c, 20 Pac. Rep. 605.
Purchase of shares, although no registration has

been made thereof on books of corporation, will
pass title thereto to transferee as against a sub-
sequent purchaser on execution sale against the
transferor. Bank v. Fuel Co., 6 Wash. 597; s. c,
34 Pac. Rep. 155.
Under above section, the Interest of the

pledgee in shares of stock cannot be divested bv
judicial sale against the owner thereof, although
such shares have not been transferred to the
pledgee on the books. Id.
An action for damages for value of stock in a

corporation based on refusal to transfer, cannot
be maintained by a stockholder or his assigns
against another corporation, which has succeeded
to all property, rights and interests of the cor-
poration which issued the stock. Huggins v.
Brewing Co., 10 Wash. 579; s. c, 39 Pac. Rep. 152.]

§ 1507. The stockholders of any corpora-
tion formed under this chapter may, in the
by-laws of the company, prescribe the times,
manner, and amounts in which payments

of the sums subscribed by them, respect-
ively, shall be made; but in case the same
shall not be so prescribed, the trustees shall
have the power to demand and call in from
the stockholders the sums by them sub-
scribed, at such time and in such manner,
payments or iiistallnu'nrs. as they may dccui
proper. In all cases notice of each assess-
ment shall be given to the stockholders per-
sonally, or by publication in some news-
paper published in the county in which the
principal place of business of the company
is located; and if none be published in said
county then in the newspaper nearest the
said principal place of business in the State.
If «fter such notice has been given, any
stockholder shall make default in the pay-
ment of assessments upon the shares held
by him, so many of said shares may be
sold as will be necessary for the payment
of the assessment upon all the shares held
by him, her, or them. The sale of said
shares shall be made as prescribed in the
by-laws by the company, but shall in no
case be made at the office of the company.
No sale shall be made except at public auc-
tion, to the highest biddei', after a notice
of four weeks, published as above directed
in this section, and at such sale the person
who shall pay the assessment so due, to-

gether with the expenses of advertising and
sale for the smallest number of shares, or
portion of a share, as the case may be,
shall be deemed the highest bidder; Pro-
vided, That the amount of the capital stock
of any bank incorporated under this act
shall not be less than twenty-five thousand
dollars, to be divided into shares of one
hundred dollars each, all of which shares
shall be subscribed, and three-fifths of such
capital stock shall be paid in before com-
mencement of business, the remainder to be
subject to the call of the trustees; and It

shall be the duty of the directors of any
such bank to file with their articles of In-
corporation their attidavit that three-fifths
of the capital stock of such bank has been
actually paid.

Regulations as to issue of stock. Const., art.

XII, § 6. Liability of stockholders. Id., § 4.

Stock is personal estate. § 1506. Capital stock,
how increased or diminished. §§ 1515-1517. Cer-
tain corporations may issue bonds. Act of 1893,
at p. 24.

[Effect of contract of corporation to repurchase
Its stock. Yeaton v. Refining Co., 4 Wash. 183;
s. c, 29 Pac. Rep. 1051.
I'ower to purchase and sell its own stock; for

purpose of upholding contract, a foreign corpora-
tion is presumed to possess such power. Id.A corporation in this State cannot enforce sub-
scriptions to its stock until the full capital stock
has been subscribed for. Hotel Co. v. Schram,
6 Wash. 134; s. c, 32 Pac. Rep. 1002. And one
corporation cannot subscribe to stock of another.

A subscriber to stock does not waive any right
to object to validity of other subscribers, or to
dispute authority of the corporation to sue,merely from the fact that he made payment of



WASHINGTON. 15

Subscriptions; dividends; liability of stockholders — Gen. Stat., §§ 1508-1511.

such subscription, when he has no knowledge as
to the vnlitlity of bona flcle subscriptions. Hotel
Co. V. Gilinore, 6 Wash. 152; s. c, 32 Tac. Rep.
1004.

Subscriptions to capital stock may be enforced
by the corporation by suit as a contract for the
payment of money. K. K. Co. v. Ouelletto, 7
"Wash. 265; s. c, 34 Pac. Rep. 929.
Presumption is, that a corporation in bringing

suit on stock subscriptions has acted regularly ac-
cording to its by-laws. If there is any by-law
which renders their action irregular, it Is a mat-
ter of defense which should be pleaded. Id.

Receiver of insolvent corporation may bring a
separate suit against a stockholder to recover any
sum due on his stock. Elderkin v. Peterson, 8
Wash. 674; s. c, 36 Pac. Rep. 1089. In such ac-
tion, defendant cannot question regularity of ap-
pointment of receiver nor judgment of court as
to necessity of collecting the unpaid subscriptions.
Id. In an action by receiver of an insolvent cor-
poration to recover upon unpaid subscriptions to
stock, the complaint does not state a cause of ac-
tion, under above section, when it fails to allege
that defendant had notice of the call for assess-
ments upon his stock, made by the receiver under
order of the court. Id. Several charges of the
court to jury under above section held to be er-
roneous. Id.

Right of receiver to enforce subscription. Cole
V. R. R. Co., 9 Wash. 487; s. c, 37 Pac. Rep. 700.
Action to recover on subscription made by an

individual " as trustee " may be maintained
against real parties in interest, when. Id.

Subscribers to stock not liable thereon, when
corporation has begun business before capital
stock is all subscribed, unless the acts and con-
duct of subscribers are such as to establish waiver
on their part of the conditions precedent to lia-
bility. Birge v. Browning, 11 Wash. 249; s. c, 39
Pac. Rep. 643.

Partial payments upon subscriptions will not
establish such waiver when made without knowl-
edge that entire capital stock has not been sub-
scribed. Id.

It is no defense to an action on a subscription
that no call had been made prior to the assign-
ment by the corporation. McKay v. Ellwood, 12
Wash. 579; s. c, 41 Pac Rep. 919. Nor that the
capital stock was not all subscribed. Id. In
an action by an assignee to recover on a sub-
scription it is not necessary to allege that all the
capital stock has been subscribed. Id.
Where the stock was issued honestly for prop-

erty and franchises, the stockholders are not lia-
ble to creditors on the ground of an overvaluation
of the property. Turner v. Bailey, 12 Wash. 6:^4;
s. c, 42 Pac. Rep. 115.
A stockholder held estopped to deny the delivery

of a note in renewal of a firm note given for a
stock subscription. ii.ardin v. Sweeney, 14 Wash
129; s. c, 44 Pac. Rep. 138.

Evidence held to show that a subscription for
corporate stock was fraudulent. Manhattan Trust
Co. v. Seattle Coal & Iron Co., 48 I'ac. Ucp. 333.
In an action for unpaid assessment on corporate

stock, plaintitf need not allege the legal organi-
zation. Hardin v. Mullin, 48 Pac. Rep. ;^49.

A corporation may legally receive its own stock
In payment of a debt due it, when taken in good
faith to protect it from loss. Barto v. JS'ix. 46
Pac. Rep. 1033.

A director of an insolvent bank cannot set up in
an action to collect payment for stock held by
him, a secret agreement between him and the
bank that he should not pay for the stock, but
hold it for the corporation. Id.

At common law a corporation has no lien on the
stock for debts of a stockholder. Clise Inv. Co. v.
Bank, 50 Pac. Rep. 575.
A corporation has no lien on the stock for un-

paid assessments under § 1507. Id. And cannot
sell stock to pay such assessments where the sale
Is not provided for by the by-laws. Id.
Interest held not recoverable on a note given

for a stock subscription. Seattle Trust Co. v.
Pitner, 51 Pac. Rep. 1048.]

§ 1508. Whenever any stock Is held by a
person as exectitor, administrator, guardian,
or trustee, he shall represent such stock at
all meetings of the company, and may vote
accordingly as a stockholder.

See § 1512.

§ 1;j09. Any stockholder may pledge his
stock by a delivery of the certificate or other
evidence of his interest, but may, neverthe-
less, represent the same at all meetings, and
vote as a stockholder.

[Notwithstanding alwve section, a stockholder,
after pledging any or all of his stock, would not be
authorized to transfer or dispose of the property
of corporation to secure an individual indebted-
ness to prejudice of corporation creditors. Stew-
art V. Gould, 8 Wash. 367; s. c, 36 Pac. Rep. 277.]

§ 1510. It shall not be lawful for the
trustees to make any dividend except from
the net profits arising from the business of
the corporation, nor divide, withdi-aw, or
in any way pay to tlie stockholders, or
any of them, any part of the capital stock
of the company, nor to reduce the capital
stock of the company unless in the manner
prescribed in this chapter, or the articles
of incoiijoration or by-laws; and in case of
any violation of the provisions of this sec-
tion, the trustees under whose administra-
tion the same may have happened, except
those who may have caused their dissent
therefrom to be entered at large on the
minutes of the board of directors at the
time, or were not present when the same
did happen, shall, in their individual or pri-
vate capacities, be jointly or severally liable
to the corporation, and the creditors thereof
in the event of its dissolution, to the full
amount so divided, oi- i-cduccd. or paid out;
Provided, That this section shall not be
construed to prevent a division and dis-
tribution of the capital stock of the com-
pany, which shall remain after the pay-
ment of all. its debts upon the dissolution
of the corporation or the expiration of its
charter.

[A b.y-law in relation to dividends held, in
effect, an appropriation of the net earnings. Seat-
tle Trust Co. v. I'itner, 51 Pac. Rep. 1048.]

§ 1511. No corporation organized under
this chapter shall, by any implication or
construction, be deemed to possess the
power of issuing bills, notes, or other evi-
dence of debt for circulation as- money, e?:-

cept bonds by i-ailroad companies, which
shall at no time exceed double the amount
of paid-up stock issued by said company.
I'^'icli and every stockholder shall be person-
ally lial)le to the creditors of the company,
to the amount of what remains unpaid upon
his subscription to the capital stock, and
not otherwise; Provided, That the stock-
holders of every bank incorporated under
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this act or the territory of Washington shall

be held individually responsible, equally and
ratably, and not one for another, for all

contracts, debts, and engagements of such
association accruing while they remain such
stockholders, to the extent of the amount
of their stock therein at the par value
thereof, in addition to the amount invested

in such shares; and all such banking cor-

porations shall tile, on the first Monday in

June, each year, with the State auditor, a
report sworn to by its president, vice-pi-esi-

dent, or cashier, of the resources and
liabilites. stating the amount of deposits,

the aggregate of loans, and the amount
upon each class of securities, the names
and residence of the shareholders and num-
ber of their shares, the directors or officer

for the time being, and any other matters
affecting the safety of their deposits or

the interests of their creditoi's; and such
banking corporations shall have power to

exercise, by its board of trustees, or duly
authorized officers or agents, all such inci-

dental powers as shall be necessary to carry

on the business of banking by discounting

and negotiating promissory notes, drafts,

bills of exchange and other evidences of

debt; by receiving deposits, buyiug and sell-

ing, exchange, coin and bullion, by loaning
money on real estate or personal security;

to accept and execute all trusts, fiduciary

or otherwise, as may be committed to such
bank or coi-poration, by any person, persons,

or corporation, or by the order or direction

of any courts; and may do any other busi-

ness pertaining to banking; Provided fur-

ther. That the provisions of this section
shall not apply to the debentures or bonds
of any company duly incorporated under
the provisions of this chapter, the payment
of which debentures or bonds shall be se-

cured by an actual transfer of real estate

securities for the benefit and protection of
purchasers of said debentures or bonds, such
securities to be at least equal in amount
to the par value of such bonds or debentures,
and to be first liens upon the unincumbered
real estate worth at least twice the amount
loaned thereon; Provided further, however,
That such issue of debentures or bonds
shall in no case exceed ten times the capital
stock of the issuing corporation.

Only lawful United States money to be cir-

culated. Const., art. XII, § 11. Certain corpora-

tions may issue bonds. Act of 1893, at p. 24.

Liability of stockholders. Const., art. Xll, § 4,

and note.

[Subscriber to stock who has in good faith trans-
ferred his shares, which transfer has been ac-

cepted by corporation l)efore an assessment is

made, is not liable for unpaid subscriptions, but
the transferee is. Stewart v. 1'. & P. Co., 1

Wash. 521; s. c, 20 Pac. Rep. 605.]

§ 1512. No person holding stock as exec-

utor, administrator, guardian, or trustee, or

holding it as collateral security or in pledge,

shall be personally subject to any liability

as a stockholder of the company; but the
person pledging the stock shall be consid-

ered as holding the same, and shall be liable

as a stockholder, and the estate and funds
in the hands of the executor, administrator,

or guardian or trustee shall be liable in

like manner and to the same extent as the
testator or iutostate, or the ward or person
interested in the triist fund would have
been if he or she had been living and com-
petent to act and hold the stock in his or
her name.

See § 1.50S.

§ 1513. It shall be the duty of the trustees

of every company incorporated under this

charter to keep a book containing the names
of all persons, alphabetically arranged, who
are or shall be stockholders of the corpora-
tion, and showing tlie numlier of shares of

stock held bj^ them respectively, and the
time when they became the owners of such
shares, which book, during the usual busi-
ness hours of the day, on ever'y day ex-
cepting Sunday and legal holidays, shall be
open for the inspection of stockholders and
creditors of the company, at the office or
principal place of business of the company;
and any stockholder or creditor of the com-
pany shall have the right to make extracts
from such book, or to demand and receive
from the clerk or other officer having the
charge of such boolv a certified copy of any
entry therein, or to demand and receive
from any clerk or officer a certified copy
of any paper placed on file in the office of
the company; and such book and certified

copy shall be presumptive evidence of the
fact therein stated in any action or pro-

ceeding against the company or any one or
more of the stockholders.

See § 1514.

§ 1514. If at any time the clerk or other
officer having charge of such book shall

make any false entry or neglect to make
any proper entry therein, or having charge
of any papers of the company shall refuse
or neglect to exhibit the same, or allow the
same to be inspected or extracts to be
taken therefrom, or to give a certified copy
of any entry, as provided in the preceding
section, he shall be deemed guilty of a
misdemeanor, and shall forfeit and pay to
the injured party a penalty of not less than
one hundred dollars or more than one thou-
sand dollars, and all damages resulting
therefrom, to be recovered in any action of
debt in any court having competent juris-

diction; and for neglecting to keep such
book for inspection as aforesaid, the corpo-
ration shall forfeit to the people the sum
of one hundred dollars for every day it

shall so neglect, to be sued for and recov-
ered in the name of the people in the su-
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perior court of the county In which the
principal place of business of the corpora-
tion is located.

St'f S 1513.

§ 1515. Any company incnniorated under
this cliapter may, by complyinfjc with the
provisions herein contained, increase or d1-

niinisl) its caiiiial sl.ick to any amount wiiiclj

may be deemed sufficient and proper for

'

the pui-poses of tlie corporation; but before
any conDoration sliall be entitled to diminish
the amount of its capital stock, if the
amount of its debts and liabilities shall

exceed the sum to which the capital is pro-
posed to be diminisliod. sucli amount shall

be satislied and reduced so as not to exceed
the diminished amount of the capital.

i

See § 1507, and note.

§ I.^IG. Whenever it is desired to increase
or diminish the amount of capital stock, a
meeting of the stockholders shall be called,

by a notice signed by at least a majority
of the trustees, and published at least eight
weeks in some newspaper published in the
county where the principal place of business
of the company is located, or if no news-
paper is publislied in the county, then the
newspaper nearest thereto in the State,

which notice shall specify the object of the
meeting, the time and place where it is to

be held, and the amount to Avhich It is pro-

posed to increase or diminish the capital,

and a vote of two-thirds of all the shares
of the stock shall be necessary to increase
or diminish the amount of capital stock.

§ 1517. If, at a meeting so called, a suffi-

cient number of votes have been given in

favor of increasing or diminishing the
amount of capital, a certificate of the pro-
ceedings showing a compliance AAith these
provisions, the amount of capital actually
paid in, the whole amount of debts and
liabilities of the company, and the amount
to whicli the capital stock is to be increased
or diminished, shall be made out, and
signed, and verified, by the affidavit of the
chairman and secretary of the meeting, cer-

tified to by a majority of the trustees, and
filed as required l)y section fourteen hun-
dred and ninety-eight of this voltime of
General Statutes, and when so tiled, the
capital stock of the coi"poratlon shall be
increased or diminished to the amount speci-

fied* in the certificate.

§ 1518. Upon the dissolution of any corpo-
ration formed under the provi.sions of this

chapter, the trustees at the time of the
dissolution shall be trustees of the creditors
and stockholders of tlie corporation dis-

solved, and shall have full power and au-
thority to sue for and recover the debts and
property of the coi^poration by the name of
the trustees of such corporation, coUect and

pay the outstanding debts, settle all Its af-
faii*s, and divide among the stockholders
the money and other property that shall

remain after the payment of the debts and
ni'cess.Mry expenses.

§ 1510. Any coi'poratlon formed under this

chapter may dissolve and disincorporate
itself by presenting to the superior judge
of the county in which the office of the
company is located a petition to that effect,

accompanied by a certificate of its proper
officers, and setting forth that at a meeting
of the stockholdei-s, called for the purpose,
it was decided, by a vote of two-thirds of
all the stockholders, to disincorporate and
dissolve the corporation. Notice of tlie ap-
plication shall then be given by the clerk,
which notice shall set forth the nature of
the application, and shall specify the time
and place at which It Is to be heard, and
shall be published In some newspaper of
the county once a week for eight weeks, or
if no newspaper is publislied in the county,
by publication in the newspaper nearest
thereto in the State. At the time and place
appointed, or at any other time to which
it may be postponed by the judge, he shall
proceed to consider the application, and be
satisfied that the coii^oration has taken nec-
essai-j- preliminary steps and obtained the
necessary vote to dissolve itself, and that
all claims against the corporation are dis-
charged, he shall enter an order declaring
it dissolved.

Aiiiioiiitnicnt of recolver. Corle ("Iv. I'lo., § ai'tJ.

('iiinpulsory dissolution. Id., S O.SS.

§ 1520. Any corporation desiring at any
time to remove Its principal place of busi-
ness into some other county In the State
shall file in the office of the county auditor
a certified copy of Its certificate of Incor-
poration. If it is desired to remove Its

principal place of business to some other
city, town, or locality within the same
county, publication shall be made of such
removal at least once a week for four
weeks In the newspaper published nearest
to the city, town, or locality from which
the principal pla.co of business of such cor-
jioration is desired to bo removed. The
formation or corporate acts of any corpora-
tion hereafter formed under this chapter
sliall not be rendered Invalid by reason of
the fact that Its principal place of business
may not have been designated In Its certifi-
cate of Incorporation; Provided, That within
three months of the passage of this chapter,
such coi-poratlon shall cause publication to
be made once a week for at least four weeks
in the newspaper published nearest the city,

town, or locality, and where the principal
place of business of such corporation has
lieeu in fact located, designating the city,

town, or locality and county where its prin-
cipal place of business shall be located. On



18 WASIimGTOK.

Water-rights; foreign corporation — Gen. Stat., §§ 1521-1524.

compliance witli the provisions of this sec-

tion in the several cases herein mentioned,

the principal place of business of any cor-

poration shall be deemed established or re-

moved at or to any designated city, town,

or locality and county in the State.

List of officers must be filed with county au-

ditor at principal place of business. See Act of

1895, at p. 25.

§ 1521. The provisions of this chapter shall \

extend to and apply to all associations al-
,

ready formed under any law of this State
j

hereafter to be formed under the provisions

of this act, for the purpose of supplying

any cities or towns in this State, or the

Inhabitants thereof, with pure and fresh

water.

See Const., art. XXI, § 1.
|

§ 1522. Such water companies, incorpo-

rated for the puiT»oses specified in the pre-

ceding section, shall have the right to pur-

chase or take possession of and use and :

hold such lands and waters for the pur-
j

poses of the company, lying without the

limits of the city or town intended to be

supplied with water, upon making compen-
]

sation therefor. The mode of proceeding to

obtain possession of such lands for the use i

of the company, right of way by laying i

pipes and aqueducts for the use of tbe

company, when the parties cannot agree,
|

shall, so far as the same be applicable, be

as prescribed in chapter one hundred and
elghtv-seven: Trovided. That notliing therein

i

contained shall be so construed as to au-

thorize the appropriation of water belonging

to any person, unless the owner thereof

shall refuse to supply said town or city

with water, after being requested so to do

by the town board or city council.

[Where proprietors of a ditch have transferred

the right to control the water for the individual

use of a corporation created for and engaged in

the business of farming and irrigation, the cor-

poration is a trustee of an express trust, and mav
sue as such to enforce the rights of such pro-

prietors to the water appropriated. Thorpe v.

Ditch Co., 1 Wash. 566; s. c, 20 I'ac. Rep. 588.]

§ 1523. Water companies hereafter incor-

porating, under the provisions of this chap-

ter, must first obtain from the corporate

authorities of a city or town intended to

be supplied with water the right or privi-

lege so to do; but nothing herein contained

shall affect parties now acting under legis-

lative grants or franchises.

CHAPTER II.

Of Foreign Corporations.

Sec. 1524. Power of, to do business in this State.

1525. Certified copy of charter, etc., to be
filed and recorded.

1526. Appointment of agent to be filed and
recorded.

Sec. 1527. Not to file certified copies or have
them recorded, when.

1528. Assessors to ascertain names of corpo-
rations, agents, etc.

1529. County auditors to report names of
corporations, agents, etc.

1530. Fees allowed for recording.

1531. Agent is guilty of misdemeanor when;
how punished.

1532. Assessor is guilty of misdemeanor
when; how punished.

§ 1524. Any corporation incorporated un-

der the laws of any State or territory in

the United States, or of any foreign coun-

try. State, or colony, for any of the pur-

poses for which domestic corporations are

authorized to be formed under the laws
of this State, shall have full power and Is

hereby authorized to sue and to be sued
in any court having competent jurisdiction,

to acquire, purchase, hold, mortgage, sell,

convey or otherwise dispose of, in the cor-

porate name, all real estate or personal

property necessary or convenient to carry

into effect the objects and purposes of Its

corporation, and also any interest in real

estate, by mortgage or otherwise do (due)

to or loans made by such foreign corpora-

tions within the boundaries of this State,

either prior to or after the passage of this

act, and generally do and perform every
act and transact every kind of business
within this State in the same manner and
to the same extent as corporations iucoi-po-

rated and organized under the laws of this

State are authorized to do under the laws
of this State, by a compliance with all the
conditions prescribed by the next two suc-

! ceeding sections of this chapter; Provided,
however, That this chapter shall not be (so)

construed as to allow such foreign corpora-

j

tious to transact business within the State
I on more favorable conditions than are pre-

I scribed by law for a similar corporation
organized under the laws of this State; And
provided further, That no corporation, the
majority of the capital stock of which is

owned by aliens other than those who in

good faith have declared their intention to

become citizens of the United States, shall

acquire the ownership of any lands in this

State other than lauds containing valuable
deposits of minerals, metals, iron, coal, or
fire-clay, and the necessarj^ lands for mills

and machinery to be used in the develop-
ment thereof, and the manufacture of the
products therefrom, excepting where ac-

quired under mortgage, or in good faith In

the ordinary course of justice in the col-

lection of debts; Provided further. That no
foreign corporation which is hereafter or-

ganized which has among its other powers
the business of dealing in real estate, and
buying and selling the same, and for the

puil)ose of carrying on a real estate broker-

age business, shall be permitted to transact

such business of buying and selling and
dealing in real estate, and cai-rying on a

brokerage business therein in this State;
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but this prohibition shall not extend to any
other business for tlio transaction of whicli

such corporation may be orjj;auizetl.

See Ck)nstltutlon, as to foreign corporatlone,

Art. XII, S 7.

[A foreign corporation Is presumed, for pur-
poses of upholding a contract, to possess power
to purchase and sell Its own stock. Yeiiton v.

Refining Co.. 4 Wash. 183; s. c, 29 Pac. Ucp. 1051.
Under this chapter a foreign corporation organ-

izer prior to its enactment ^.\Iarch 2S, IS'JU), does
not fall within the prohibition against such cor-

porations transacting business of buying and sell-

ing laud, or dealing In real estate, and carrying
on the brokerage business within this State.
Realty Co. v. Appolonio, 5 Wash. 437; s. c, 32
Pac. Rep. 219.
Where a foreign tire Insurance company has

been garnished In another JState upon its Indebt-
edness to citizens of this State upon its policy of
insurance, such fact is a good defense to an ac-
tion in tills State against tlie corporation. Neu-
felder v. Ins. Co., G Wash. 336; s. c, 33 Pac. Rep.
870.]

§ 1525. Such corporation shall cause to

be filed and recorded In the office of the
secretary of State a certified copy of its

charter, articles of incorporation, memo-
randum of association, or certificate of in-

corporation, certified to by the officer who
is the custodian of the same according to
the laws of the State or territory, country,
or colonj', where such corporation is incor-

IKtrated, or who is authorized to issue cer-

tificates of incorporation according to the
laws of such State, territory, or foreign
country or colony. The instruments herein
required to be filed and recorded shall be
attested by such certifying officer under his

hand and seal of office, which attestation
shall be prima facie proof of the facts
therein stated, and of the genuineness, of
the certificate. If such ofilcer has no offi-

cial seal, his certificate shall state that fact
over his signature, and thereupon the secre-
tary of State, or of the territory, in case
of Cttiiiorations within the United States,
ajid the consul-general, consul, vice-consul.
(U-put.A- consul, consular a,i;i'nt. or commer-
cial agent of the United States, at or near-
est to the place where such certificate is

made, in the case of coiiwrations not within
the United States, shall certify under his
hand and seal of office to the genuineness
of ilu' signature of the officer malting the
certificate, and to the fact that at the time
of making such certificate the person mak-
ing I lie sam(> held the office described in

the certificate.

Fees to be paid to secretary of State. See Act
of 1897, at p. 26.

[In an action by a foreign corporation, a copy
of its articles of liicorp<ii!il inn and of tlie appoint-'
menl of an agent certilie<l liy tlie secretary of
Stale as being of record in his ottii'o are prima
facie proof of the organization of siicli corpoi-u-
tion, and of Its right to tr:uisact business in tills

State. Knapp v. Strand, 4 Wash. 686; s. c, 30
Pac. Rep. 106."?.

Failure of a foreign corporation to tile certified
copy of Its articles In office of secretary of State

and appoint an agent to represent it at principal
place of business, as required by this chapter,
does not render void the contract of such corpo-
ration made In this State. Foundry Co. v- Au-
gustine, 5 Wash. 67; s. c, 31 Pac. Rep. 327.
Although a deed to a foreign coi-poratlou may

have been executed before the corporation had
compiled with the law reciulrlng it to file its arti-

cles of Incorporation, etc., yet the deed Is not
void If It was not delivered until after the filing

of such articles. Sayward v. Gardner, 5 Wash,
247; s. c, 31 I'ac. Rep. 761; 33 id. 389.
The filing of articles of Incorporation by a

foreign corporation, and appointment of an agent
after the filing of a lien notice, or before suit
to foreclose same, Is suUlcieiit compliance with
law relating to foreign corjiorations doing busi-
ness within this State. Mfg. Co. v. Hotel Co.,
6 Wash. 122; s. c. 32 Pac. Rep. 1073.
Contracts entered Into with a foreign corpora-

tion before It Is authorized to commence business
must be held binding. Electric Co. v. Nav. Co.,
8 Wash. 370; s. c, 36 Pac. Rep. 260. And cannot
be repudiated on account of Its non-compliance
with above law. Agrl. Co. v. Strand, 8 Wash. 647;
s. c, HG I'ac. Rep. 682.
Where a penalty Is attached to violation of a

statute requiring foreign corporations to tile

copies of their charters, etc., and there Is no
provision Imposing the penalty that contracts not
complying with the law shall be void, and party
contracting with such corporation is estopped
from pleading Its want of compliance with the
statute. Engine Co. v. Mt. Vernon, 9 Wash. 142;
s. c, 37 Pac. Rep. 287; .38 Id. 80.]

§ 152G. Such corporations shall also coa-
stitute and appoint an agent, who shall re-
side at the place in the State where the
principal business of the corporation is to
Ibe carried on, to be designated as lierein-

after required. Such appointment shall be
in writing, signed by the president or chief
officer of such corporation, and shall be at-

tested by its coiporate seal, and shall con-
tain the name of the agent, his place of

residence, and the place where the principal
business of such corporation is to be carried
on, and shall authorize such agent to accept
such seiwice of i)rocess in any action or suit

pertaining to the property, liusiuess, or
transactions of such coiijoration within this

State in which such corporation may be a
partj'. The signature of such president m-

chief officer, attested by the corporate seal

to such Avritten appointment, shall be suffi-

cient proof of the apiwintment of such
agent. Such appointment, wlien dulj- exe-

cuted, shall lie tiled for record iu the office

of the secretary of State by such corpora-

tion, and shall Ite there recorded, and such
corporation sliall have and keep continually

some resident agent, empowered as afore-

said, during all the time such corporation

shall conduct or carry on any business
witliiu this State, and service of any process,

pleading, notice or other paper shall be
taken and held as due service on such cor-

poration. Such corporation may change its

agent, or its principal place of business from
time to time by filing and recording with
the secretary of State a new appointment,
stating the change of such agent or the
change iu its principal place of business.

[Where the right to do business In the State Is
conceded to a foreign corporation by statute.



20 AVASHI^^GTOX.

Foreign corpofatious; mining, etc., corporations — Geu. Stat., S§ ir)27-l.")82. loHS.

wherein there is a condition that It shall appoint
an attorney upon whom service in any proceedings
in courts of the State may be made, the coito-
ration becomes a resident of the State, and sub-
ject to garnishment proceedings. Dittenhoefer
V. Clothing Co.. 4 Wash. 519; s. c, 30 Pac. Rep.
660. What is sufHcient sen-ice of notice of gar-
nishment on foreign corporations. Id.]

§ 1527. No corporation which has hereto-

fore complied n'ith the laws of the State or
Territory of Washing-tou hitherto existing,

regarding foreign coi-porations, and has liept

a duly appointed agent within the bound-
aries of the State as heretofore required,

shall be required to file or record, or cause
to be recorded, the certified copies required
by this act, or to execute or file for record,

or cause to be recorded, a new appointment
of agent as herein required.

§ 1528. It shall be the duty of each and
every county assessor in this State to ascer-

tain each and every year, at the time of the

tax asisessment of his county, the name of

every foreign corporation doing business

by agent or otherwise within his county,
the nature of such business, and the name
of the agent of each of such coiTwrations, if

any there be, together with such agent's
place of address, and shall, Avithiu ten days
from and after the compilation of such as-
gessment, make out and deliver to the county
auditor of his countj^ a full and complete
list of the names of such corporations doing
business in his county, together Avith the
nature of the business so carried on by each
of such corporations, and the name of the
resident agent of each of such coriwrations,
if any there be. and the place of residence
of each of such agents.

§ 1529. It shall be the duty of each and
every county auditor in this State to make
out and transmit to the secretai-y of State,

within thirty days after the receipt by him
from such comity assessor of the lists pro-

vided in section fifteen hundred and twenty-
eight of this volume of General Statutes, a
full, true, and concise statement of the
names of such corporations, tlie i)lace of
business, the nature of business conducted
by such corporations, and the name of each
and every agent of each of such corpora-
tions, if any there be, and the places of resi-

dence of such agents.

§ 1530. The fees for recording, under the

provisions of this act, shall be tne same as
are allowed by law to the secretary of State

for certified copies of papers on file in his

office.

§ 3531. Any agent of any foreign corpora-
tion, conducting or carrying on business
within the limits of this State, for and in

the name of such coii>oration, contrary to

any of the provisions of this chapter, shall

be deemed guilty of a misdemeanor, and
upon conviction thereof shall be punished
by a fine not exceeding two hundred dollars,

or by imprisonment in the county jail for a

term not exceeding three months, or by both
such fine and imprisonment.

§ 1532. Any county assessor failing to

make out and deliver to the county auditor
of his county a list, within the time and
in the manner provided in section fifteen

hundred and twenty-eight of this volume
of General Statutes, and any county auditor
failing to make out and transmit to the sec-

retary of State a statement, wiiiiin llic time
and in the manner provided iu section fifteen

hundred and twenty-nine of this volume of

General Statutes, shall be deemed guilty of

a misdemeanor, and upon conviction thereof
shall be punished by a fine not exceeding
three hundred dollars.

CHAPTER VI.

Provisions Specially Applicable to Mining
and Manufacturing Corporations.

Sec. 1588. No subscription to stock of mining cor-
porations necessary.

1589. Right to appropriate water, and to
build dams, reservoirs, etc.

§ 1588. In incorporations already formed,
or which may hereafter be formed under
this chapter, where the amount of the capi-
tal stock of such corporation consists of
the aggregate valuation of the Avhole number
of feet, shares, or interest in any claim
in any mining claim in tliis Statt\ for the
working and development of which such
corporation shall be or has been formed,
no actual subscription to the capital stock
of such corporation shall be necessary; but
each owner In said mining claim shall be
deemed to have snbscriljed such an amount
to the capital stock of such corporation as
under its by-laws will represent the value
of so much of his interest in said mining
claim, file legal title to which he may by
deed, deed of trust, or other instrument vest
or have vested in such corporation for mining
puiiwses; such subscription to be deemed
to have been made on the execution and
delivery to such corporation of such deed,
deed of tiiist, or other instrument; nor shall
the validity of any assessment levied by
the board of trustees of such corporation
le afteeted by the reason of the fact that
the full amount of the capital stock of such
corporation, as mentioned in its certificate
of incorporation, shall not have been sub-
scribed as provided in this section; Pro-
vided, That the greater portion of said
amount of capital stock shall have been so
subsci-ibed; And provided further, That this
section shall not be so construed as to pro-
hibit the stockholders of any corporation
formed, or which may be formed for mining
purposes as provided in this section, from
regulating the mode of making subscriptions
to its capital stock and calling in the same
liy by-laws or express contract.

§ 1589. Any person or persons, or com-
pany now inconwrated, or that may here-
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after become Incorporated under the laws
of this State, for the puriwse of mining or
manufacturing, shall have the right to pur-
chase or appropriate and take possession
of and divert from its natural channel, and
use and hold the \\att'rs of any river, crook,
or stream In this State that may be required
for the mining and manufacturing purposes
of any such person or persons, coriioration
or corporations, and to construct all dams,
canals, reservoirs, ditches, pipes, lluuies, and
aqueducts suitable and necessary for the
controlling, directing, and running such
waters to their mines or manufacturing es-

tablishments of any such pereon or pei'sons,

corporation or corporations, where the same
maj' be intended to be utilized for such pur-
IK)ses; Provided, That no such appropriation
or diversion of the waters of any such river.

creek, or stream from Its natural channel,
nor shall any such dam, canal, reservoir,

ditch, pipe, flume oraquoduct be constructed,

to the detriment of any person or persons,

corporation or corporations, occupying the
lands or being located below the point or
place of such appropriation or diversion on
any such stream or its tributaries, or above
or below such dam, canal, reseiwolr, ditch,

pipe, lluiiie. or aciuediier, or of tlio owners
of the lands through which the waters rvin

In the natural course for the deprivation

of the same, or the owners of the land
through or upon which such dam, canal, res-

ervoirs, ditch, pipe, flume, or aqueduct may
pass through or over, or be situated upon,

unless just and adequate compensation be
previouslj' ascertained and paid therefor.

CODE OF CIVIL PROCEDURE.

TITLE V. OF THE
OF ACTIONS, AND
THEREIN.

COMMENCEMENT
OF PLEADINGS

Ch. 3. Of the place of trial.

6. Of the verlflcatlau of pleadings.

CHAPTER III.

Of the Place of Trial.

Sec. 160. Venue of actions against corporations.

§ 16t). An action against a corporation may
be brought in any county where the cor-

poration has an oflice for the transaction
of business, or any person resides upon
whom process may be served against such
corporation, unless otherwise provided In
this Code.

Corporation may sue and be sued. See Statutes,

§ 1500, subd. 1, note.

[Where an action is brought against a corpora-
tion In wrong county, court has no jurisdiction to
render judguient. Such actions are tovernod en-
tirely by above provision. McMaster v. Thresher
Co., 10 Wash. 147; s. c, 38 Pac. Rep. 7G0.]

CHAPTER VI.

Of the Verification of Pleadings.

Sec. 203. Subscription and verification of plead-
incs.

§ 20.3. Every pleading shall be subscribed
by the party or his attorney, and, except
a demtirrer, shall aJso be verified by the
party, his agent or attorney, to the effect

that he believes it to be true. * * * When
a corporation is a party, the verification
may be made by any officer thereof, upon
wlioui service of a notice niiglit be made:

TITLE VI. OF PROVISIONAL REMEDIES.

Ch. 4. Of attachment of property.
5. Of receivers.

CHAPTER IV.

Of Attachment of Property.

Sec. 2SS. Plaintiff may have attachment after
commencing action.

289. When and by whom the writ is issued;
affidavit for.

§ 288. The plaintiff at the time of com-
mencing an action, or at any time after-
ward before judgment, may have the proi>-
erty of the defendant, or that of any one
or more of several defendantK, attached
In the manner hereinafter prescribed, as se-

curity for the satisfaction of such judg-
ment as he may recover.

Franchise may be sold upon execution. See Act
of 1897, at pp. 25, 26.

§ 289. The writ of attachment shall be
issued by the clerk of the court In which
the action is pending; but before any such
writ of attachment shall issue, the plain-
tiff, or some one In his behalf, shall make
and file with such clerk an affidavit showing
tliat the (lefendant is indeltied to tlie iil;iin-

tiCC (specifying the amount of such Indebted-
ness over and above ail just credits and
offsets), and that the attachment Is not
sought and the action is not prosecuted to
hinder, delay, or defraud any creditor of
the defendant, and either,

—

1. That the defendant is a foreign cor-
poration.
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CHAPTER V.

Of Receivers.

Sec. 326. In what cases a receiver may be ap-
Ijoiiited.

§ 326. A receiver may be appointed by the
court iu the following cases:

—

5. When a corporation has been dissolved

or is insolvent, or is in imminent danger
of insolvency," or has forfeited its coi-porate

rights.

See Statutes, § 1500(3), note, as to fraudulent
transfers and preferences by insolvent corpora-

tions.

[A voluntar3' preference by an Insolvent corpo-
ration is void. Thompson v. Lumber Co., 4 Wash.
600; s. c, 30 Pac. Rep. 741; 31 id. 25.
Where a receiver has been appointed for an in-

solvent corporation, he is a trustee for the cor-
poration and all of its creditors, including those
not intervening in the action wherein he was ap-
pointed. Id.
Fact that a creditor is a stockholder and di-

rector in an insolvent corporation does not estop
him from participating In the fund in the re-

ceiver's hands. Id.
Where a court of equity has regularly secured

jurisdiction in a suit against an insolvent corpora-
tion, and has appointed a receiver therefor, an
application by party for permission to sue a re-
ceiver is addressed to the sound discretion of
the court. Meeker v. Sprague, 5 Wash. 244; s. c,
31 Pac. Rep. 628.
Court will decline to appoint receiver of bank

corporation on ground of fraudulent transactions,
when. Roberts v. Bank, 9 Wash. 12; s. c, 37 Pac.
Rep. 26.
Sufficiency of complaint by judgment creditor

asking for appointment of i-eceiver for an insol-
vent corporation. Whitehouse v. R. R. Co., 9
Wash. 558; s. c, 38 Pac. Rep. 152.
Where a corporation has conducted a profitable

businees it is not chargeable with insolvency from
mere fact that its indebtedness is in excess of
its assets. Brooks v. Mfg. Co., 9 Wash. 80; s. c,
37 Pac. Rep. 284.
The stock and property of an Insolvent corpora-

tion or one which is practically iu that condition,
is a trust fund for payment of its debts, and such
a corporation has no right to prefer a portion of
its creditors to the exclusion of others. Con-
over V. Hull, 10 Wash. 673; s. c, 39 Pac. Rep. 166.
Fact that assets of a corporation are made to

exceed its liabilities by computing its bank ac-
count and bills receivable at their face value,
when their actual value is really less, is not suffi-
cient to negative the charge that corporation Is
insolvent. Id.

The transfer by a corporation, which was in-
solvent and practically out of business, of a por-
tion of its assets to certain creditors, who were
either officers of the corporation or intimately con-
nected therewith, was such a preference by an
Insolvent corporation as to constitute a fraudulent
conveyance and warrant recovery by receiver of
such corporation of the property so transferred.
Smith V. Hopkins, 10 Wash. 77; s. c, 38 Pac. Rep.
854.
The insolvency of a corporation at time of mak-

ing a sale does not, from that fact^ alone, consti-
tute a fraudulent transfer. Mayer v. Woolery,
10 Wash. 354; s. c, 39 Pac. Rep. 135.
Action of the court in placing an insolvent com-

pany in the hands of receiver, even if erroneous,
cannot be attacked collaterally. Smith v. Hop-
kins, Bupra.
But slight testimony is required to show prima

facie acts, where it is sought to prove the small
value of assets of an insolvent corporation, for
vrhich appointment of a receiver is asked. Id.

The stock and property of a corporation fur-
nishes a trust fund for all its creditors; a volun-
tary preference in case of insolvency is void.
Conover v. Hull, supra.
Appointment of a receiver held not to prevent

a coi-poration's being sued. Allen v. Light &
Power Co., 13 Wash. 307; s. c, 43 Pac. Kep. 55.
On insolvency and appointment of a receiver,

the liability of stockholders is to be enforced at
the suit of the receiver. Wilson v. Book, 43
Pac. Rep. 939.
Under above section, a receiver may be ap-

pointed for an insolvent corporation, though it

has made a voluntary assignment. Olson v. liank,
45 Pac. Rep. 734.
An insolvent corporation in this State may make

a common-law assignment, although it cannot
make a statutory assignment. Cerf v. Wallace,
14 Wash. 249; s. c, 44 Pac. Rep. 264.
As the representative of creditors, the receiver

of an insolvent corporation may sue to set aside
transfers of its property in fraiid of creditors.
Washington Mill Co. v. Sprague Lumber Co., 52
Pac. Rep. 1067.]

TITLE VII. OF ISSUES, TRIALS AXD
JUDG3IENT.

CHAPTER XI.

Of Judgment by Confession.

See. 415. How corporations may confess judg-
ment.

I 415. When the action is against * * *

a private corporation * * * the confes-

sion shall be made by the person who, at
the time, sustains the relation to such
* * * corporation, * * * as would au-

thorize the service of a notice upon hiui:
* * *

See General Statutes, § 1500 (1), note.

[Judgments obtained by collusion between cer-
tain creditors and the corporation are to be re-

garded as preference over other creditors. Con-
over V. Hull, 10 Wash. 673; s. c, 39 Pac. Rep. 166.J

TITLE IX. OF ACTIONS IN PARTICULAR
CASES.

CHAPTER X.

Of Actions to Prevent Usurpation of

Franchise.

Sec. 679. Against whom, and in what cases, action
may be commenced by information.

680. Information to be filed by prosecuting
attorney.

681. Of what the information consists.
683. Appearance and pleading same as in

other actions.
688. Consequence of judgment against

usurper.
689. Proceedings against corporations.
691. Prosecuting attorney not liable for

costs; relator liable.

§ 679. An information may be filed against
any person or corporation in the following
oases:—

1. When any person shall usurp, intrude
upon, or unlawfully hold or exercise any
public office or franchise within the State,
or anj' office in any corporation created
by the authority of the State;
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3. When several persons claim to be enti-

tled to the same ottice or franchise, one iu-

1

formation may be liled aijainst any or all

such persons iu order to try their respective
j

rights to tlie ollicc or rrMiicliisc;
|

4. When any association or number of
I

persons shall act within this State as a cor-
I

poration, without bcinj; it'.ti:illy incoriioratcd:
;

5. Or where any corporation do or omit

,

acts which amount to a surrender or a for-

feiture of their rights and privileges as a

corporation, or where they exercise powers i

not conferred by law.
'

§ 680. The information may be filed by the

prosecuting attorney in tlie superior court

of the proper county, upon his own relation,

whenever he shall deem it his duty to do so,
|

or shall be directed by the court or other

competent authority, or by any other per-

son on his own relation, whenever he claims

an interest in the office, franchise, or cor-

poration which is the subject of the in-

formation.
§ 681. The Information shall consist of a

plain statement of the facts which con-

stitute the grounds of the proceedings, ad-

dressed to the court.

§ 68*3. Whenever any information is filed,

a notice signed by the relator shall be served

and returned as in other actions. The de-

fendant shall appear and answer, or suffer

default, and subsequent proceeding be had
as in other cases.

§ 688. Whenever any defendant shall be
found guilty of any usurpation of or intru-

sion into or unlawfully exercising any office

or fj-anchise within this State, or any office

fn a*^ny corporation created by the authority

of this State, or Avheu any public officer

thus charged shall be found guilty of having
done or suffered any act which by the pro-

visions of the law shall work a forfeiture of

his office, or when any association or num-
ber of persons shall be found guilty of hav-

ing acted as a corporation without haviug^

been legally incorporated, the court shall

give judgment of ouster against the defend-

ant or defendants, and exclude him or them
from the office, franchise, or coi*i>orate

rights, and in case of corporations, that the

same shall be dissolved, and the court shall

adjudge costs in favor of tlie plaintiff.

§ 689. If judgment be rendered against any
corporation, or against any persons claiming

to be a coi-poration, the court may cause

the costs to be collected by executions

against the persons claiming to be a corpora-

tion, or by attachment against the directors

or other officers of the corporation, and shall

restrain the corporation, appoint a receiver

of its property and effects, take an account

and make a distribution thereof among the

creditors. The prosecuting attorney shall

immediately institute proceedings for that

purpose.

§ 691. When an information Is filed by the

prosecuting attorney, he shall not be liable

for the costs, but when it Is filed upon the

relation of a private person, such person

shall be liable for costs unless the same
are adjudged against the defendant.

TITLE XVIII. OF CONSTRl/OTIOX.

Sec. 1709. " Person " defined.

§ 1709. The term " person " may be con-

strued to include * * * any public or pri-

vate corporation, as weU as an Individual.

See Revenue Act of 1897, at p. 12G. CorponUiou

defined. Const., art. XII, § 5.

LEGISLATIVE ACTS RELATING TO CORPORATIONS PASSED

SUBSEQUENTLY TO 1891.

1. In relation to garnlsbments.
2. Authorizing certain private corporations to Is-

sue bonds.
.

3. To provide for manner of commencing civil

actions in tlie superior court.

4. Declaring it unlawful to employ an armed
l)od.v of men, and providing punisliment
tlierefor.

6. Ilequiring domestic corporations to flic a list

of their otticers with county auditor.

6. Bubjecting franchises to sale upon execution.

7. Fixing fees to be paid by corporations to the
secretary of State.

8. To provide for the assessment and collection

of taxes.

Act 1.

AN ACT In relation to garnishments.

Be it enacted by the legislature of the

State of Washington:

§ 5. Where it appears from the plaintiff's

affidavit that the garnishee Is In an incor-

porated or Joint-stock company. In which
the defendant is the owner of shares, or is

interested therein, the writ of garnishment

shall further require the garnishee to

answer upon oath what number of shares,

if any, the defendant o\\'ns in such company,
or owned when such writ was served.

§ 9. From and after the service of such

writ of garnishment. It shall not be lawful

for the garnishee to pay to the defendant
any debt or to deliver to him any effects,

nor shall the garnishee if an Incorporated

or joint-stock company, in which the de-

fendant Is alleged to be the owner of shares

or to have an Interest, permit or recognize

any sale or transfer of such shares or inter-

est; and any such payment, delivery, sale

or transfer shall be void and of no effect as
to so much of said debt, effects, shares, or
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Interest as may be necessary to satisfy tlie

plaintiff's demand.
§ 11. * * * When the gai*nishee is in

an incorporated or joint-stoeli company in

-vrhlch the defendant is alleged to be the

owner of shares of stocli or interested

therein, If it sliall further appear from snch
answer that the defendant is not, and was
not when the Aviit was served, the owner
of any sucli sliares or intei'ested in such
company, and should the answer of the gar-

nishee not be controverted as hereinafter

provided, aud within the time hereinafter
provided, the court shall enter judgment dis-

charging the garnishee.

§ 17. Where the garnishee is an incorpo-

rated or joint-stoclc compan.v. and it appears
by the answer or otherwise that the defend-
ant is or was, when the writ of garnish-
ment was served, the owner of any shares

of stock in such company or any interest

therein, the court shall render a decree or-

dering the sale under execution in favor
of the plaintiff, against the defendant, of

such shares or interest of the defendant in

such company, or so much thereof as may
be necessai-y to satisfy such execution.

§ 18. The sale so ordered shall be con-

ducted in ,all respects as other sales of per-

sonal property under execution, and the
sheriff making such sale shall execute a
transfer of such shares or interest to the

purchaser with a brief recital of the judg-
ment of the court under which the same
was sold.

§ 19. Such ,sale shall be valid and effectual

to pass to the purchaser all the right, title

and interest which the defendant had in

such ishareis of stock, or in such company,
and the proper officers of such company
shall enter such sale and transfer on the

books of the company in the same manner
as if the sale had been made by the defend-

ant himself.
(Approved March 8, 1803.)

Corporation may 6ue and be sued. Statutes.

§ 1500 (1), note.

[Notice of garnishment, what is sufficient ser-

vice of, on foreign corporations. Dittenhoefer v.

Clothing Co., -1 Wash. 519-1

Act 2.

AN ACT authorizing certain private coi-po-

rations to issue bonds.

Be it enacted by the legislature of the
State of Washington:

Section 1. That all private corporations in-

corporated by the legislative assembly of

the territory of Washington, prior to the

1st day of 'January, 1802, other than cor-

l)orat.i(>ns evented for religious purposes,

be and they hei-eby are authorized (and)

empowered to issue notes, bonds, mortgages
or other evidences of indebtedness and to

secure the payment of the same by mort-

gage, trust deed or otherwise encumbering
any real or personal property owned by said

corporations. Said corporations shall have
power to buy, sell or otherwise deal in notes,

bonds and stock of other coiiioratlons and
shall have power through their dul.v authoi'-

ized officers to execute any and all instru-

ments necessary to carry out the powers
conferred upon said corporations by the pro-

visions of this act.

(Approved March 10. 1803.)

Corporations not to issue bonds except for

vaiue. Const., art. XII, § 6.

Act 3.

AN ACT to provide for tlie manner of com-
mencing civil actions in the superior

courts, and bringing the same to trial.

Be it enacted by the legislature of the
State of Washington:

Section 1. Civil actions in the several su-

perior courts of this State shall be com-
menced by the service of a summons, as
hereinafter provided.

§ 7. The summons shall be served by de-

livering a copy thereof, as foUows: * * *

(4) If against a railroad corporation, to any
station, freight, ticket or other agent thereof
within this State. (5) If against a corpora-
tion owning or operating sleeping cars, or
hotel cars, to any person having charge of
any of its cars or any agent found within
the State. (6) If against an insurance com-
pany, to any agent authorized by such com-
pany to solicit insurance within this State.

(7) If against a company or corporation do-
ing any express business, to any agent au-
thorized by said company or corporation to
i-ecelve and deliver express matters and col-

lect pay therefor within this State. (8) If

the suit be against a company or corpora-
tion other than those designated in the pre-
ceding subdivisions of this section, to the
president or other head of the company or
corporation, secretary, cashier or managing
agent thereof. (9) If the suit be against a
foreign corporation or non-resident joint-

stock company or association doing busi-
ness within this State, to any agent, cashier

or secretary thereof. * * * Service made
In the modes provided in this section shall

be taken and held to be personal service.

§ 8. Whenever any corporation, created by
the laws of this State, or late territory of
Washington, does not have an officer in

this State upon whom legal service of pro-

cess can be made, an action or proceeding
against such corporation may be com-
menced in any county where the cause of
action may arise, or said corporation may
have property, and seiwice may be made
upon such corporation by depositing a copy
of the summons, wi'it, or other process, in

the office of the secretaiT of State, which
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shall be taken, d-eemed and treated as per-

sonal service on such coi-poration: Provided,
A copy of said summons, writ, or otlier

process, shall be deposited in the post-office,

postagre paid, directed to the secretary or

other proper officer of such coi^poration, at

the i)l;ir(> where llic iiiiiin Imsiucss of such
corporation is transacted, when such place

of business is known tx> the plaintiff, and
be published at least once a weelv for six

weeks in some newspaper printe<l and pub-
lished at the seat of government of this

State, before such service shall be deemed
perfect.

§ 9. * " Service may be made by pub-
lication of the summons, by the plaintiff or
his attorney in either of the following cases:

(1) When the defendant is a foreign coi-po-

ration, and has property Avithin the State.
* * * (7) "When the action is against any
corporation, whether private or municipal,
organized under the laws of this State and
the jtroper otticers on ^AJioni to maJce service
do not exist or cannot be found.

§ 38. All acts and parts of acts inconsist-
ent with this act are hereby repealed.
(Approved JNlarch 15, lSi>3.)

See Statutes, §§ 1500 (1), note, 1502.

[Service of summons upon agent of a domestic
corporation, in charge of a brancli store of liis

principal, Is not sufHcient under section 7, sub-
division 8 of above act. Osbonie v. Columbia,
etc., Corp., 9 Wash. 666; s. c, 38 Pac. Rep. 160.
The fact that, in an action against a corpora-

tion, summons has been served upon a person as
Its president, does not make him an individual
party to such action. State v. Ball, 5 Wash. 387;
s. c, 31 Pac. Rep. 975.
Service of process on the president of a foreign

con>oration was Invalid, where he was onl.v tem-
porarll.v within the State, and the corporation
did not do business therein. Oarst.ens iV- lOarles
V. Leldigh & H. Lumber Co., 51 Pac. Rep. I(i51.]

Act 4.

AN AOT declaring It unlawful to organize,
maintain or employ an armed body of men
in this State, and providing punishment
therefor.

Whereaa, The State of Washington has
provided for and maintains an efficient mili-

t:iry and police force, ample for tlie iirotec-

tlon of all her citizens in their persons and
property: therefore.

Be It enacted by the legislature of the

State of Washington:

Section 1. That it shall be unlawful for

any person, corporation or association of

persons, or agents of any person, or member,
agent or officer of any corporation or asso-

ciation of persons, to organize, maintain or

employ an armed body of men in this State

for any purpose whatever; and all parties

BO offending shall be deemed guilty of a
misdemeanor, and on conviction thereof

shall be punished by flue of not less than
one thousand dollars nor more than five

thousand dollars, and a like sum for each

day they shall continue to offend after hav-
ing been once fined, and in addition to such
flno such offender, if a person, may be im-
prisoned in the county jail not exceedln,g
one year, at the discretion of the court. The
fine shall b(! paid into the general fund of
the county in which the offense was com-
mitteil. And all arms, uniforms, accoutro-
ments and any otliei- i)roi)ertv of a inililai\v

character in possession of such person, mem-
ber, agent, officer, corporation, or armed
bodies of men shall l>e seized by the officer

making the arrest under the provisions of
this Bectlon, (and) be forfeited to the State
of Washington.
(Filed in office of secretary of State, March

IT, IStK!.)

Act 5.

AN ACT requiring all domestic corporations
to file a written statement containing a
list of their officers with the county auditor
of the county where such corporations
have their principal place of business.

Ite it enacted by the legislature of the
State of Washington:

Section 1. Every corporation heretofore or-
ganized under the laws of the terrilorj' or
State of Washington, and every corporation
which may hereafter be organized under the
laws of this State, shall, on or before the
second Tuesday of January of each year,
and at such other times as such coipora-
tions may elect so to do, file with the county
auditor of the county in whicli the coii)ora-
tlon has Its principal place of business, a
statement, sworn to by its president and
attested by Its secretary and sealed with Its

coniorate seal, containing a list of all its

officers and their respective titles of office,

names and addresses, and the term of office

for which they have been cliosen.

§ 2. Every corporation which shall be hert>-

after organized under the laws of this State
shall, within thirty days after it shall have
filed Its certificate of ineoiiJoration with the

county auditor of the county In which It

has Its principal place of business, file with
such county auditor, a statement, sworn to

by Its president and attested by Its secre-

tary and sealed with Its corporate seal, con-
taining a list of all its officers and their re-

spective titles of office, names and address,

and the term of office for which they have
been chosen.
(ApproviMl .March 20, 1895.)

Act 6.

AN ACT subjecting the franchises to sale

upon execution and upon order of sale un-
der foreclosure of mortgage.

He it enacted by the legislature of the

State of Washington:

Section 1. That all franchises of every kind

and nature heretofore or hereafter granted,
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shaJl be subject to saJe upon execution, and.

upon order of sale issued upon foreclosure

of mortgage, in the game manner as any
other personal property may be sold upon
execution or upon order of sale under fore-

closure of mortgage, except as hereinafter
provided.

§ 2. The levy of such execution or order
of sale shall be made by filing in the oflice

of the auditor of the county in which the
franchise was granted, a copy of the same,
together with a notice in writing that under
such execution or order of sale tlie officer

levying the same has levied upon the fran-

chise TO be sold, specifyin.i; the time and

place of sale, the name of the owner of the

franchise, the amount of tlie claim or judg-

ment for the satisfaction of which the fran-

chise is to be sold, and the name of the

plaintiff In the action in which the decree

of foreclosure or judgment is entered; and
by seiwing a copy of such execution or order

of sale and notice, upon the judgment
debtor, or his attorney of record, it any,

in the action in which judgment was ren-

dered, twenty days prior to date of sale.

Notice may be served upon a defendant in

the same manner that (summons is served

in civil actions.

§ 3. Tlie sale of any franchise under exe-

cution or order of sale upon foreclosure must

be made at the front door of the court house

in the (county in which the franchise was
granted, not less than twenty days after the

levy of the execution or order of sale and

the giving of the notice as in this act pro-

vided.

(Approved March 11, 1S97.)

Act 7.

AN ACT fixing the fees to be paid to the

secretary of State by coi-porations doing

business in this State, and declaring an
emergency.

Be it enacted by the legislature of the

State of Washington:

Section 1. Every corporation incorporated

under the laws of this State, or of any State

or territory of the United States, or of any
foreign State, having a capital stock divided
into shai-es, shall pay to the secretary of

State, for the use of the State, the following

fees: Every coiTporation having a capital

stock, $10; the said fee to be due and pay-
able upon the filing of the articles of in-

corporation in the office of the secretary of

State, and no such coi-poration shall have
or exercise any corporate powers, or be per-

mitted to do any business in this State, until

the said fees shall have been paid, and the
secretary of State shall not file any articles

of incorporation or their equivalent or give
any certificate thereof, imtil the said fees

shall have been paid.

§ 2. Every corporation desiring to file ar-

ticles amendatory or supplemental, or cer-

tificate of increase or decrease of capital
stock, shall pay to the secretary of State,
for the use of the State, the fee of ten
dollars.

§ 3. The fee for furnishing a certified copy
of articles of incorporation, with the seal
of the State attached, shall be five dollars,

payable to the secretary of State, for the
use of the State, upon application therefor.

§ 4. There shall be no folio charge for re-

cording articles of incorporation, or for pre-

paring certified copies of the same, the fees

herein prescribed covering all charges for
filing and recording articles of incoi-poration,

issuing a certificate thereof, and making and
certifying to copies of the same: Provided,
however, That where the articles to be
recorded, or copied or certified to, shall ex-
ceed twenty folios, there shall be a further

charge of fifteen cents per folio for all such
excess.

§ 5. Every corporation incorporated under
the laws of this State, and every foreign

(•(irporation liaving its articles of incorpora-

tion on file in the office of the secretary of
State shall, on or before the first day of
July of each and every year, pay to the
secretary of State, for the use of the State,

the following license fees: Every corpora-

tion having a capital stock, ten dollars.

Every coi*poration failing to pay the said

annual license fee, on or before the first

day of July of each and every year, and
desiring to pay tlie same thereafter, and
before the first day of January next follow-

ing, shall pay to the secretai-y of State, for

the use of the State, in addition to the said

license fee, the following further fee, as a
penalty for such failure: Every corporation,

two dollars and fifty cents. EveiT corpora-

tion failing to pay the said license fees and
penalties on or before the thirty-first day of

December of any year shall forfeit the sum
of five dollars for evei-y day in which it shall

continue to do business as a corporation

after said date, to be recovered in an action

in any court of competent jurisdiction.

§ 6. This act shall not apply to corpora-

tions not for pecuniary profit, or to corpo-

rations organized for religious, social,

fraternal, charitable, benevolent or educa-
tional purposes, nor to such insurance com-
panies as are required to pay an annual
license under the insurance laws of this

State.

§ 7. An emergency exists, and this act shail
take effect immediately.
(Approved March 13, 1897.)
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Act 8.

AN ACT to provide for the assessment and
collection of taxes in the State of Wash-
ington.

Be it enacted by the leirislatiire of the
State of Washington:

§ 8. Personal property shall be listed In
the manner following: First, Every person
of full age and sound mind, being a resident

of this State, shall list all his moneys, notes,

accounts, bonds or stock, shares of stock of
joint-stock or other companies (when the
property of such company is not assessed
in the State), franchises, royalties and other
])ers()iial properry: * * * sixth, the proji-

erty of coi-porations whose assets are In the
hands of receivers, by such receivers or

their agents; seventh, the property of a body
politic or corporate, by the president or
proper agent or officer thereof; eighth, the
property of a firm or company, by a partner
or agent thei-eof; * * *

§ 15. * * * No person shall be required
to list for taxation in his statement to the
assessor any share or portion of the capital

stock, or of any of the property of any
company, association or coi"poration, which
such person may hold in whole or in part,

where such company, being required so to
do, has listed for assessment and taxation
its capital stock and property with tlie au-
ditor of State, or as otherwise required
under tlie laws of this State.

§ 19. Every person who purchases, receives

or holds personal property of any descrip-

tion for the pui-pose of adding to the value
thereof by any process of manufacturing,
refining, rectifying, or by the combination
of different materials, with a view of mak-
ing gain or profit by so doing, shall be held
to be a manufacturer, and he shall, when
required to make and deliver to the assessor
a statement of the amount of his other per-
sonal property subject to taxation, also in-

clude in his statement the value of all ar-
ticles purchased, received or otherwise held
for the puipose of being used, in whole or
in part, in any process or operation of manu-
facturing, combining, rectifying or i*efinlng.

Every person owning a manufacturing es-

tablishment of any kind, and every mapu-
facturer, shall list, as part of his manu-
facturers stock, tlie value of all engines and
machinery of every description used or de-

signed to be used in any process of refining
or manufacturing, except such fixtures as
have been considered as part of any parcel
of real property, including all tools and im-
plements of every kind used or designed to
be used for the aforesaid purjwse.

§ 20. The president, secretary or principal

accounting officer or agent of anj' company
or association, whether incorporated or un-
incoi'porated, except as otherwise provided

for in this act. shall make out and deliver
to the assessor a sworn statement of its prop-
erty, setting forth particulai-ly — Firet, The
name and location of the company or asso-
ciation; second, the real propeiiy of the
company or association, and where situated;
third, the nature and value of its personal
property. The real and personal property
of such company or association shall be as-
sessed the same as other real and personal
property. In all cases of failure or refusal
of any person, officer, company or associa-
tion to make such return or statement, it

shall be the duty of the asses.sor to make
such return or statement fi'om the best in-
formation he can obtain.

§ 21. All the shares of stock in a bank,
whether of issue or not, existing by author-
ity of the United States or of the State, and
located within the State, shall be assessed
to the owners thereof in the cities or towns
where such banks are located, and not else-
where, in the assessment of all State, county
and mimicipal taxes imposed and levied in
such place, whether such owner is a resi-
dent of said city or town or not; all such
shares shall be assessed at their full and
fair value in money on the fii-st day of
March in each year, fii-st deducting there-
from the propox^tionate part of the value
of the real estate belonging to the bank, at
the same rate, and no greater, than that at
which other moneyed capital in the hands
of citizens and snl>j(M-t to laxaTinu. is iiy

law assessed. And the persons or coiT>ora-

tions who appear from the records of the
banks to be owners of shares at the close
of the business day next preceding the first

day of March in each year shall be taken
and deemed to be the owners thereof for
the puiTJose of this section.

§ 22. Everj- such bank or otlier coi-pora-

tion shall pay to the collector, or other per-

son authorized to collect the taxes of the
State, county, city or town in which the
same is located, at the time in each year
Avhen other taxes assessed in the said State,

county, city or town become due. the amount
of the tax so assessed in each year upon the
shares in such bank or other coiiioration.

If sucli tax is not so paid, the said bank
or other corporation shall be liable for the
same.

§ 23. The shares of such banks or other
corporations shall be subject to the tax paid
thereon by the corporation or by the officers

tliereof, and the corpoi'-ition and the officers

thereof shall have a lieu on all the shares
in sucli bank or other coii)oration and on
all the rights and property of the share-
holders in the corporate property for the
payment of said taxes, which lien may be
foreclosed liy a similar proceeding as under
chattel mortgages, and the said tax, with
interest thereon at the rate of fifteen per
cent, per annum from the day when the tax
becomes due, together with a reasonable at-
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torney's fee, may be recovei-ed as in a civil

action brought by the treasurer of such
county.

S -11. If any person or corporation shall
give a false or fraudulent list, schedule or
statement required by this act, or shall fail

or refuse to deliver to the assessor, when
called on for that purpose, a list of the
taxable personal property which he is re-
quired to list under this act, he or it shall
be liable to a penalty of not less than ten
dollars nor more than two thousand dollars.

to be recovered in any proper form of action
in the name of the State of Washington on
the complaint of any person, such fine, when
collected, to be paid into the county treasury
to the credit of the general fund.

§ 122. An emergency exists, and this act
shall take effect immedjately.
(Approved Marcli 13, 18!)T.)

Stock is personal property. § l.jOG. Coustitu-

tional provisions concerning taxation of corpora-

tions. Art. VII, §§ 2-4
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OONSTlTUTIOISr OF WEST YIRGIXIA- 1872.

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE III.

Bill of Rights.

Sec. 4. Laws Impairing obligation of contracts
prohibited.

9. Private property not to be taken without
compensation.

ARTICLE X.

Taxation and Finance.

8ec. 1. Privileges and franchises to be taxed.
6. State not to loan its credit to, or becorne

stockholder in any corporation.

ARTICLE XI.

Corporations.

Sec. 1. Legislature to provide for organization of
all corporations.

2. Liability of stockholder.
3. Certain existing charters shall be Invalid.
4. Manner of electing directors.
5. Consent of local authorities reqxiired to

construction of street railroads.
6. Legislature may provide for creation of

banks; liability of stockholders.
12. Property and franchises of corporation

subject to right of eminent domain.

ARTICLE III.

Bill of Rights.

§ 4. * * * No * * * law Impairing
the obligatiou of a contract, shall be passed.

See art. XI, § 3, as to existing charters and
contracts. Reserved right to alter or repeal

charters. Ch. 53, § 8. Proceedings to forfeit

corporate rights. See Senate Joint Resolution of

1895, at p. 35. Existing corporations not to be
affected. Ch. 52, § 23. Their charters to have
no validity, when. Ch. 53, § 4. Rights reserved

to. Id., § 5.

[Irrevocable grants of franchises to corporations,
which impair the supreme authority of the State
to make laws for the right government of the
State, must be regarded as mere licenses and not
as contracts, which bind future legislatures. R.
R. Co. V. Trans. Co., 25 W. Va. 324.
Right to regulate and fix at their pleasure the

charges of a railroad company for transfer of
freight and passengers is an inherent power of
sovereignty, to be exorcised by the legislature at
its pleasure, and one legislature cannot, by charter,
confer on such company certain fixed rates, and
prohibit its change by future legislation. U. R.
Co. v. Trans. Co., 25 W. Va. 324.

Grants of privileges are to be construed strictly
against the corporation and In favor of the public.
R. R. Co. V. Supen'isors, 3 AV. Va. 319.
Grant of a city to a gas company of exclusive

privilege of lighting the city with gas does not
deprive city of power to contract with an electric
light companv for lighting the citv witli electric
light. Gas Co. V. Parkersburg, 30 W. Va. 435;
s. c, 4 S. E. Rep. 650.]

§ 9. Private property shall not be taken
or damaged for public tise, without just
compensation; nor shall the same be taken
by any company, incorporated for the pur-
poses of internal improvement, until just
compensation shall have been paid, or se-

cured to be paid to the owner; and when
private property shall be taken, or damaged,
for public use, or for the use of such cor-

porations, the compensation to the owner
sliall bo .'iscortainod in stidi niannci-. as in.-iy

be prescribed by general law: Provided,
That when required by either of the parties,

such compensation shall be ascertained by
an impartial jury of twelve freeholders.

Corporate property subject to right of i-minent

domain. Const., art. XI, § 12. Restrictions on

taking of private property. Ch. 42, § 1. Public

use, what is. Id., § 2. When corporations may
enter upon lands. Ch. 52, § 5. How much land

may acquire. Id., § 6. Proceedings to take. Id.,

§§ 7, 8. Company to provide wagon ways. Id.,

§ 9. Streets not to be occupied. Id., § 10. Works
may be intersected and connected. Id., § 11. Re-

served right of legislature. -Id., § 12. Connec-

tions may be made outside of town limit. Id.,

§ 13. Corporation may enter upon lands and
take material. Id., §§ 14, 15, 16. Pipe lines may
appropriate lands. Id., § 24.

[First clause of above section protects private
property from damage for public use, without
just compensation. Johnson v. Parkersburg, 16
W. Va. 402.
A ferry franchise is private property within

meaning of above section. Mason v. Bridge Co.,
17 W. Va. 396.
When the sovereign power attaches conditions

to the exercise of the right of eminent domain,
the inquiry, whether conditions have been ob-
served, is matter for judicial cognizance. R. R.
Co. v. R. R. Co., 17 W. Va. 813.
Under our Constitution private property cannot

be taken for private use, with or without com-
pensation, and for public use only upon just com-
pensation being paid or secured. Varner v. Mar-
tin, 21 W. Va. 534.
And company so taking land may be enjoined

from using it until such compensation is so paid
or secured. Spencer v. R. R. Co., 23 W. Va. 406.
In an action brought to recover under above

section for damages to real estate by railroad. It
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Taxation; corporations — Const., Art. x, §§ 1, 6; Art. xi, §§ 1-6.

Is proper for owner to bring an action for tres-

pass on the case, and he may count for perma-
nent damages and recover same according to the
evidence, although, when injury occurred, he was
not in actual occupancy, but was in constructive
possession through his tenant under a lease. Fox
V. R. R. Co., 34 W. Va. 466; s. c, 12 S. E. Rep.
757.]

ARTICLE X.

Taxation and Finance.

Section 1. Taxation shall be equal and
uniform throughout the State, and all prop-
erty, both real and personal, shall be taxed
in proportion to its value, toi be ascertained
as directed by law. * * * xhe legislature

shall have power to tax, by uniform and
equal laws, all privileges and franchises of
persons and coiporations.

Assessment of corporate property and stock.

Ch. 29, §§ 41-64. Regulations respecting license

tax on corporations. Ch. 32, §§ 2-92.

[The surrender of the right of taxation of a cor-
poration must be by words too plain to be mis-
taken. R. R. Co. v. Supervisors. 3 W. Va. 319.]

§ 6. The credit of the State shall not be
granted to, or in aid of any county, city,

township, coiiioration or person; nor shall

the State ever assume, or become respon-
sible for the debts or liabilities of any
county, city, township, coiporation or per-

son; nor shall the State ever hereafter be-

come a joint owner, or stockholder, in any
company or association in this State or

elsewhere, formed for any purpose what-
ever.

ARTICLE XI.

Corporations.

Section 1. The legislature shall provide for
the organization of all corporations here-
after to be created, by general laws, uni-
form as to the class to which they relate;
but no corporation shall be created by spec-
ial law: Provided, That nothing in this sec-
tion contained, sliall prevent the legislature

from providing by special laws for the con-
nection, by canal, of the waters of the
Chesapeake with the Ohio river by line of
the James river, Greenbrier, New river and
Great Kanawha.

General provisions for Incorporation. Ch. 54.

Legislature may provide for creation of banks.
4rt. XI, § 6, post.

[A special charter can be amended only by a
special law. R. R. Co. v. Trans. Co., 25 W. Va.
324.

A corporation must depend, both for its powers
and the mode of their exercise, upon true con-
struction of statute creating them. P. L. & R,
Co. V. B. of Ed., 20 W. Va. 360.
Franchises and corporate rights granted in-

directly through general laws are the same in
effect as though granted directly. Mason v.
Bridge Co., 17 W. Va. 396.]

§ 2. The stockholders of all corporations
and joint-stock companies, except banks and
banlcing institutions, created l»y laws of this

State, shall be liable for the indebtedness
of such corporations to the amount of their

stock subscribed and unpaid, and no more.

[The individual liability of stockholders of a cor-
poration created under laws of Ohio cannot be
enforced in courts of West Virginia. Nimick v.
Iron Works, 25 W. Va. 184.]

§ 3. All existing charters or grants of
special or exclusive privileges under which
organization shall not have taken place, or
which shall not have been in operation
within two yeai'S from the time this Con-
stitution takes effect, shall thei'eafter have
no validity or efteet whatever: Provided,
That nothing herein shall prevent the exe-

cution of any bona fide contract heretofore
lawfully made in relation to any existing

charter or grant in this State.

See art. Ill, § 4, cross-references.

[Above section construed. List v. Wheeling, 7
W. Va. 501.]

§ 4. The legislature shall provide by law
that In all elections for directors or man-
agers of incorporated companies, every
stockholder shall have the right to vote, in
person or by proxy, for the number of shares
of stock owned by him, for as many per-
sons as there are directors or managers to
be elected, or to cumulate said shares, and
give one candidate as many votes as the
number of directors multiplied by the num-
ber of his shares of stock, shall equal, or
to distribute them on the same principle
among as many candidates as he shall think
fit: And such directors or managers shall
not be elected in any other manner.

See eh. 53, § 44, and cross-references.

[Above section applied. Cross v. Rv. Co., 34
W. Va. 742; s. c, 12 S. E. Rep. 1071.]

"

§ 5. No law shall be passed by the legis-

lature, granting the right to construct and
operate a street railroad within any city,

town or incorporated village, without re-
quiring the consent of the local authorities
having the control of the street or highway,
proposed to be occupied by such street rail-
road.

streets not to be occupied without consent. Ch.

52, § 10.

§ 6. The legislature may provide, by a
general banking law, for 'the creation and
organization of banks of issue or circulation,
but the stockholders of any bank hereafter
authorized by the laws of this State, whether
of issue, deposit or discount, shall be per-
sonally liable to the creditors theraof, over
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and above the amount of stock held by them

respectively to an amoimt equal to their

respective shares so held, for all its liabili-

ties accruing while they are such stock-

holders.

ScG § 1, supra.

§ 12. The exercise of the power and the

ri^ht or eniinent doinaiii shall never be so

construed or abridged as to prevent the tak-

ing, by the legislature, of the property and

franchises of Incorporated companies al-

ready organized, and subjecting them to the

public use, the same as of individuals.

See art. Ill, § 9, cross-references.

[Corporations which devote their property to a

public use must submit to be controlled by the

nubile for the common good. R. K. Co. v. Trans.

Co , 25 W. Va. ?>2i. I'.ut this is not true of a

purely private corporation over which legislature

can generally exercise no control except as pro-

vided in its charter, and can exercise no author-

ity forbidden in such charter. Id.]
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CODE OF WEST TIRGHSTIA- 1891.

CHAPTER III.

Elections.

Sec. 52. Time shall be allowed employes to vote.

§ 52. Every person entitled to vote at any
general, national, State or county election,

who may be employed by another on the

day on which such election shall be held in

this State, shall be given some period of

four hours, or more if necessary, between
the opening and the closing of the polls, on
said day, for the purpose of enabling such
person to repair to his place of voting to

cast his vote and return; and any circuit

court, or the judge thereof in vacation, may
enforce the provisions of this section by
mandate, or otherwise, upon tlie application

of any voter. Every officer of any corpora-
tion, owner, superintendent, overseer, fore-

man or other person, who employs or per-
mits to be employed any person against his

will, in violation of this section, shall be
guilty of a misdemeanor, and fined not less

than fifty, nor more than five hundred dol-

lars.

CHAPTER XIII.

Rules of Construction.

Sec. 17. " Person " includes what.

§ 17. The following rules shall be observed
In the construction of statutes, unless a dif-
ferent intent on the part of the legislature
be apparent from the context:
Ninth. The word " person " includes cor-

porations, if not restricted by the context.

CHAPTER XXIX.

Assessment of Taxes.

Sec. 41. By whom property is to be listed.
49. In what district personal property is to

be listed.
51. Shares of stock not to be assessed to

owner when property is assessed to
the company.

C4. Assessment of property of incorporated
companies.

§ 41. Every person of full age and sound
mind shall list for taxation the property be-
longing to him, including the shares held
by him in any national or other banks in
this or any other State, except where the
same is listed under the provisions of sec-
tion sixty-four of this chapter, and the per-
sons and property under his charge and

control, subject to taxation, and furnish to

the assessor on his application, all necessary
information respecting the same. The pro]>
erty * * * of a company, whether incor-

porated or not, whose assets are in the hands
of an agent, factor or receiver, (shall be
listed) by such agent, factor or receiver,

otherwise by the president or principal ac-
counting officer, partner or agent, within the
State * * *.

Privileges and franchises to be taxed. Const-,

art. X, § 1. Corporate stock not to be taxed,

when. § 51, post. Assessment of corporate

property. § 64, supra. License tax. Ch. 32.

§ 49. Every person required by law to list

personal property, shall list for taxation in

the assessment district in which he resides,

the money, credits: and investments subject
to taxation, l)el(in,i;iiig to liiniself, or under
his charge or control, whether the same, or
the evidence thereof, be in or out of the
State, but capital, money and property (ex-

cept real estate) employed in any trade or
business (other than agriculture) belonging
to a company, whether it be incorporated
or not, or to an individual, shall be assessed
for taxation in the assessment district where
the principal office for transacting the finan-
cial concerns pertaining to such trade or
business is located; or, if there be no such
office, tlien in the district where the opera-
tions are carried on. * * *

§ 51. When the property, stock or capital
of any company, whether incorporated or
not, is assessed to such company, no person
owning any share, portion or interest therein
shall be required to list the same, or be as-
sessed with the valuation thereof.

§ 64. He (the assessor) shall ascertain from
the proper officers or agents of all incor-
porated companies in his district (except
railroads and foreign insurance, telegraph
and express companies), the actual value of
the capital employed or invested by them
in their trade or business (exclusive of real
estate and property exempt by law from
taxation), and enter the same in his personal
property book. The real estate of such
companies shall be assessed and entered
in iho Ijuiil biiok ns in other cases. The value
of the capital shall be estimated by taking
the aggregate value of all the personal prop-
ei-iy of the companv. not exempt from taxa-
tion, wherever situated, including their
money, credits and investments, whether in
or out of the State, and deducting from
the said money, credits and investments, and
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not from said aggregate, what they owe to

others as iniiuipal delitors. If a compauy
have branches, each branch shall be as-

sessed separately in the district where the
principal office for transacting its financial

concerns is located, or if there be no such
office, then in the district where its opera-
tions are carried on. All property of navi-
gation companies and other joint-stock trans-

portation companies (except railroads),

whether real or personal, shall be taxed In

the county and district wherein such prop-
erty is situated, and all locks and dams of
navigation companies shall be assessed and
taxed as real estate, in the county in which
said locks and dams are situated, and It

shall be the duty of the assessor of each
district to assess such property as herein-
before directed. When the capital of a com-
pany is assessed as aforesaid, the personal
property thereof, which shall not be held
to include the locks or dams of a naviga-
tion company, shall not be otherwise as-

sessed, nor shall any individual shareholder
or partner therein be required to list or be
assessed with his share, portion or Interest,

in the said capital stocli.

[Corporate property is vested in the sharehold-
ers in their corporate capacity, and not as indi-
viduals or natural persons, and must be taxed in

the name of the company. K. K. Co. v. Super-
visors, 3 W. Va. 319; Paris v. Petroleum Co., 25
Id. 108.]

CHAPTER XXXII.

Regulations Respecting Licenses.

Sec. 2. For what a State license Is necessary.
86. Annual license tax of ten dollars required

of corporation.
87. If principal office located outside of

State, fifty dollars.
88. Failure to pay; penalty.
89. Auditor required to notify every corpora-

tion.
90. Auditor to publish list of corporations

that have forfeited their charter.
91. Preceding sections apply only to business

corporations.
92. Duty of secretary of State.

§ 2. No person without a State license
therefor shall, etc., * * * Nor shall any
•corporation heretofore or hereafter chartered
under the laws of this State, whether the
same have its principal place of business
or chief works within or without the State,
do or attempt to do any business, by vir-

tue of its charter or certificate of incorpora-
tion, witliout a State license tlierefor.

Assessment of taxes against corporate property
and stock. Ch. 29.

§ 8G. Upon every corporation which has
heretofore obtained or which shall hereafter

obtain a charter or certificate of incorpora-

tion from this State, and whose principal

place of business or chief works are located

inside of this State, there shall be an annual

license tax of ten dollars, to be paid on or
before the first day of May of each year,
or at the time of obtaining such charter
or certificate of incori>oration, and on or
before every first day of May thereafter,
as the case may be, to the auditor, and by
him turned into the general treasury.

§ 87. Upon every corporation which has
heretofore obtained, or which shall here-
after obtain, a charter or certificate of Incor-
poration from this State, and whose prin-
cipal place of business or chief works are
located outside of this State, there shall be
:iu annual license tax of fifty dollars, to
be paid on or before the first day of May
of each year, or at the time of obtaining
such charter or certificate of incorporation,
and on or before every first day of May
thereafter, as the case may be, to the auditor,
and by him turned over into the general
treasury of this State.

§ 88. Any such corporation which shall
fail to pay the tax provided for in the last
two sections, shall, because of such failure,
forfeit its charter to the State.

As to forfeiture of charter, see ch. rwi, § 7, note.

§ 89. It shall be the duty of the auditor,
on or before the first day of March in each
year, to notify every corporation liable to
a tax hereunder, of the time of payment
of such tax. Such notice shall contain the
words of this and the three sections last
preceding.

§ 90. It shall be the duty of the auditor,
within thirty days after the first day of
every May, to publish in two newspapers
of general circulation, one of which must
be published at the seat of government and
the other in the city of Wheeling, a list
of all such corporations as have forfeited
their charters uiider the provisions of this
cluiiilcr wiiliin the ye;ir picccdliiu-. and any
such corporation which shall within sixty
days after such publication pay to the au-
ditor the tax payable on or before the first
day of May of that year, and. five dollars
in addition thereto, shall thereupon be re-
lieved from the forfeiture of its charter
by reason of such failure.

§ 91. Nothing in this chapter shall be con-
strued as imposing a license tax on corpora-
tions cliMrtcrt'd strictly for educational, lit-

erary, agricultural, scientific, religious, ceme-
tey or charitable purposes, or upon charters
incorporating masonic lodges, odd fellows
lodges, or other charitable societies.

S '.HJ. The secretary of State sliall semi-an-
nually, within the thirty days succeeding
tlie first day of January and July, render
under oath, to the auditor, an account of
tho taxes received by him as aforesaid, and
pay into the treasury of the State the
amount appearing thereby to be due; or If

such officer have received nothing, he shall,

within the said thirty days, transmit his
affidavit to that effect to the auditor.
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CHAPTER XLII.

Taking Land without Owner's Consent.

Sec. 1. Restrictions upon taking of private prop-
erty.

2. Wliat sliall be deemed a public use.

Section 1. Private property shall not be
taken or damaged for public use without
just compensation; nor shall the same be
taken by any company incorporated for

the purposes of internal improvement, until

just compensation shall have been paid
or secured to be paid to the owner; and
when private property shall be taken or

damaged for public use, or for the use of

such corporations, the compensation to the
owner shall be ascertained in such manner
as may be prescribed by general law; Pro-
vided, That when required by either of the
parties, such compensation shall be ascer-

tained by an impartial jury of twelve free-

holders.

See Const., art. Ill, § 9, and cross-references.

§ 2. The public uses for which private

property may be taken or damaged, are as
follows:

First. For the consti'uction of railroads,

canals, tunipike roads, county roads, public
landings, bridges and public streets and
alleys, and all other roads and internal im-
provements for public use.

Second. For incorporated companies of
which the State is sole or part owner.
Third. For court houses and other public

buildings for the use of a county or mu-
nicipal corporation.
Fourth. For cemetery associations and for

other cemeteries; Provided, That the prop-
erty to be taken for such other cemeteries,

adjoins the land upon which a church or

another cemetery is.

Fifth. For companies organized for the
purpose of transporting carbon oil or natural
gas, or both, by means of pipes or otherwise,
when for public use.

Sixtli. For telegraph and toleplione compa-
nies when for public use.

Seventh. For public schoolhouses and all

other purposes of public utility, which now
are or may be prescribed by law.
Eighth. By the government of the United

States, for the purpose of erecting thereon
lighthouses, signal stations, beacons, locks,

dams, works for improving navigation, post-

oflices, custom-houses, courthouses, or any
other needful public structure or work of

improvement whatever, subject to the pro-

visions of chapter one of tliis Code.
But no land shall be taken for cemetery

purposes which lies within four hundred
yards of a dwelling-house, unless to extend
the limits of a cemetery already located,

and then only so that such limits shall not
be extended nearer to any dwelling-house
which is within four hundred yards.

But this act shall not be construed to

interfere with the power of municipal cor-

porations to enact and enforce such ordi-

nances as may be necessary to protect the
lives and property of citizens from the ef-

fects of explosions of carbon oil or natural
gas.

See Const., art. Ill, § 0, and cross-references.

CHAPTER L.

Proceedings in Civil Suits in Justic&'s
Court.

Sec. 34. Process against a corporation, upon whom
served.

35. Service of process upon foreign corpora-
tions.

38. Return of process must sbow what.

§ 34. Unless otherwise specially provided
such process or order, and any notice against

a corporation, may be served upon the presi-

dent, cashier, treasurer or chief officer

thereof, or if there be no such officer, or if

he be absent, on any officer, director or trus-

tee, or agent of the corporation, at its prin-

cipal office or place of business, or in any
county in which a director or other officer,

or any agent, of said coi"poration may re-

side. But service at any time may be made
upon any corporation in the manner pre-

scribed for similar proceedings in the cir-

cuit court.

See ch. 52, § 1, subd. 3, cross-references.

[See Ry. Co. t. Ryan, 31 W. Va. 364; s. c, G S.

B. Rep. 924.]

§ 35. If the suit be against a foreign cor-

poration doing business by an agent in this

State, service may be made by delivering

a copy of the process, order, or notice to

such agent, or leaving such copy at the
office or place of business of such corpora-

tion with any person found at the time in

charge thereof.

See ch. 52, § 1, subd. 3, cross-references.

§ 38. Service on any person under either

of the last four sections shall be in the
county in which he resides; and the return
must show this, and state on whom and
when the service was, otherwise the ser-

vice shall not be valid.

See ch. 52, § 1, subd. 3, cross-references.

CHAPTER LII.

Corporations Generally.

Sec. 1. General powers.
2. Restrictions on corporate powers.
3. Same; as to holding real estate and sub-

scribing for stock of other companies.
4. But certain corporations may lay out

towns and take real estate and stocks
in payment of debt.
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Sec. 5. When corporations may enter upon lands.

6. Conipauy liK-oiponitod for work of In-

ternal Improvenieut; how much land It

may accjulie.

7. Proceedings to take land without own-
er's consent.

8. Same.
9. Company to provide wagon ways.
10. Streets not to be occupied without au-

thority.
11. One work may be intersected Uy, or con-

nected with another.
12. Reserved right of the legislature.

13. Railroad companies may make connec-
tions outside of towns.

14. How company may take materials from
land.

15. Duty of commissioners appointed under
preceding section.

16. Sheriff mav assist, when.
17. Dissolved corporation may wind up Its

afTairs.

18. Process against a corporation.
19. Attachments upon a corporation, how

sen'ed.
20. Service upon railroad company.
21. Additional powers of corporations, re-

strictions upon.
22. A corporation shall not interpose defense

of usury.
23. Existing corporations retain their privi-

leges and liabilities.

24. Pipe lines may enter upon and appro-
priate lands.

Section 1. Every corporation as sncli shall

have (1) succession by its corporate name
for the time limited in its charter or by-law;

and if no time be limited, perpetually.

" Joint stock company " includes what. Ch. 53,

§ 1. Cessation of existence. Id., § 7 Two cor-

porations not to have same name. Id., § 11.

Change of name. Id., §§ 12, 13, 14. Existence be-

gins with date of certificate. Ch. 54, § 10.

Limited to fifty years. Id., § 11. See subd. 3,

post, note.

(2) It shall have a common seal, and may
renew or alter the same at pleasure.

Seal essential to deed by corporation. Ch. 73,

§ 5. And to answer by. Subd. 3, post, note.

[Thp presumption of authority to affix corporate
seal to a contract will not be overcome by mere
fact that no vote by directors authorizing it is

shown. Fidelltv Co. v. R. R. Co., 32 W. Va. 244;
s. c 9 S. E. Rep. 180; Ruffner v. Coal Co., 36 W.
Va. 244; s. c, 15 S. E. Rep. 48. The seal of
a corporation is not necessai-y to an .-igreeinent

for sale of real property. Banks v. Poltlaux, 3
Rand. (Va.) 136. Seal Itself is prima facie evi-

dence that it was afhxed by proper authority.
Lamb v. Cecil, 25 W. Va. 288.]

(3) It may sue and be sued, plead and be
impleaded;

Ser\ice of process upon. Ch. 50, §§ 34, 38; ch.

52, §§ 18, 20; ch. 53, § 61; ch. 124, §§ 7, 8. By
publication. Id., § 11. On foreign corporation.

Ch. 50, § 35. Attorney to accept service. Ch. 54.

§ 24. Venue. Ch. 123, § 1. Pleadings. Ch. 125,

§ 41. Cannot plead usury. Ch. 52, ^ 22. At-

tachment. Ch. 52, § 19; ch. 106, § 1- Execution.

Ch. 140, § 1. Receiver. Ch. 53, § 58; ch. 133,

§ 28. Proceedings against corporations by attor-

ney-general. See Senate Joint Resolution of 1895,

at p. 35.

129

[When a corporation is a party, the proper mode
to designate it is as a corporation, and by its

corporate name. I'iano Co. v. Kent, 39 W. \'a.

294; s. c, 19 S. E. Rep. 409.

The appearance by a corporation In a plea to
the jurisdiction of the court should not be in
person nor by attorney, but may be by its presi-
dent. Quarrler, etc., Co. v. Ins. Co., 10 W. Va.
507.

The averments In such plea of material facts
should be strict and positive and not by way of
recital. Id. Such plea, as to location of prin-
cipal office and president's residence, should be
as of the time the action was brougiit. Id- it

must be certain to every Intent with all the
strictness of the common law, both In form and in
substance. Id. The atlidavit as to tacts stated
in the plea must be positive, and not as plain titf

believes. Id.

In an action of assumpsit against a corporation,
on the issue of a plea of non-assumpsit, plaintiff
must prove existence of corporation. Anderson
V. K. C. Co., 12 W. Va. 526.

A contract entered into by a corporation under an
assumed name may be enforced by either of the
Ijartles; and the identity of the company may be
bv the ordinarv methods of proof. Marmet v.

Archibald, 37 W. Va. 778; s. c, 17 S. E. Rep. 299.
Such corporation may bring an action to enforce
the contract In its true name, and the i)arty
having contracted with it is estopped to deny its

power to contract In Its assumed name. Id.

At common law, if a motion be made by a cor-
poration, and defendant pleads a general issue,
or defends without plea, plaintiff must i)rove cor-
porate existence. But if defendants plead speci-
ally, such as conditions performed which im-
pliedly admits existence of corporation, and a
trial is had on an Issue on such plea, plaintiff
need not prove corporate existence. Land Co. v.
Calhoun, IG W. Va. 362.

A corporation must defend a suit in Its corpo-
rate name, and a stockholder will not be al-

lowed to do so till the corporation has refused to
defend. Park v. Petroleum Co., 25 W. Va. 108;
Park V. Oil Co., 26 Id. 486. In such case a stock-
holder may defend If officers or agents refuse to.

Id.

As to extent of jurisdiction, at suit of Individual
members other than directors or managing offi-

cers, see Crumlish v. R. R. Co., 28 W. Va. 62.3.

While minority of stockholders- may maintain
bill in equity for fraud, conspiracy or acts ultra
vires, against a corporation, its officers, or others
who participated therein, they must act promptly.
If they postpone their complaint for an unreason-
able time, they forfeit their right to equitable
relief. Boyce v. Coal Co., 37 W. Va. 73; s. c, 16
S. E. Rep. 501.

Where stockholder has notice or means at hand
of becoming acquainted with contracts made by
the corporation, a court of equity will not allow
him to remain quiet an unreasimable length of
time to ascertain whether contract wOI result In

l)rofit to him. Id.

Until it is shown that every reasonable effort

to obtain redress thr<iugh the regularly constituted
agents and controlling power of the corporation
has proved unavailing, a stockholder cannot sue
in his own name or on behalf of himself or other
stockholders. Rathbone v. Gas Co., 31 W. Va.
798; s. c, 8 S. E. Rep. 570.

A private corporation which failed to wind up
its business at expiration of its charter, but con-
tinues to carry on business in its cor])orate name,
may be sued in a court of law in its corjiorate

name for a tort committed by it after its charter
had expired. Miller v. Coal Co., 31 W. Va. 836;
s. c, 8 S. E. Rep. 600.
The answer of a corporation should be signed

by the president, with corporate seal affixed.

Not necessary that it should be sworn to. If plain-

tiff desires a sworn answer, he should make some
officers, members or agents of the corporation co-

defendants in his bill, to require from them a dis-
coverv under oatli. Teter v. R. R. Co., 35 W. Va.
4.33; s". c, 14 S. E. Rep. 146.
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A suit by or against a private corporation can-
not be abated or dismissed because of dissolution
of corporation or forfeiture of its charter. Lum-
bpr Co. V. Ward, 30 W. Va. 43; s. c, 3 S. E. Rep.
227.1

(4) Contract and be contracted with, by
simple contract or specialty;

Cannot plead usury. § 22, post. Contracts must
be in scope of corporate purposes. § 2, post. Ad-

ditional powers. § 21, post. Conti'acts between
corporation and its directors. Ch. 53, § 49, note.

[A corporation may contract debts with indi-
vidual corporators, which are entitled to be paid
the same as the debts of a stranger, and a deed
of trust to secure such debts may be given by the
corporation on corporate property, if free from
fraud. Lamb v. Laughlin, 25 W. Va. 300.
Where contract of a corporation purports to be

sealed with its corporate seal, and it is proven to
be signed by the proper agents of the corpora-
tion, presumption is that seal was athxed by
proper authority, and such contract will be held
valid until contrary is shown. Fidelity Co. v. K.
R. Co., 32 W. Va. 244; is. c, 9 S. E. Rep. 180;
Ruffner v. Coal Co., 36 W. Va. 244; s. c, 15 S. E.
Rep. 48; Boyce v. Coal Co., 37 W. Va. 73; s. c,
16 S. B. Rep. 501.]

(5) Purchase, hold, use and grant estate,

real and personal;

Cannot deal in real estate. § 3, post. But cer-

tain, may lay out towns and take real estate for

debts. § 4. Restrictions as to real estate. Ch.

53, § 62. Sale of corporate property under mort-
gage. Ch. 54, § 82. Execution of conveyances.
Ch. 73, §§ 4, 5.

[In a court of law, the property and right of an
incorporated company belong to the united asso-
ciation, acting in corporate name, and not to the
stockholders. The latter, however, are the real
owners, and a technical trust thus arises in their
favor which will be enforced in equity. Moore
V. Schoppert, 22 W. Va. 283.
Deed of a corporation delivered to third person

to be held in escrow until corporation should ob-
tain its charter, held, that such deed o^>erated as
a valid conveyance to the cori^oration from the
date of delivery of said deed to it. Bank v. Lum-
ber Co., 32 W. Va. 357; s. c, 9 S. E. Rep. 243.]

(G) Appoint officers and agents, prescribe
their powers, duties, and liabilities; take
bonds and security from any of them, and
h-x. and pay their compensation;

Directors shall appoint officers and agents. Ch.
53, § 53. President must be a director. Id.,

§ 50.

[The power to remove a corporate officer from
his office is one of the common-law incidents of
all corporations. Richard v. Clarksburg, 30 W-
Va. 491; s. c, 4 S. E. Rep. 774.]

(7) And make ordinances, by-laws and
regulations for the government of its coun-
cil. l)oar(l. officers Jind ;i gents, .-ind the
management and regulation of its property
and business.

Word " by-law " construed. Ch. 53, § 2. By-
laws shall provide for transfer of shares. Ch. 53,

§ 21. For security for unpaid stock, id., $ 31.

For number of directors. Ch. 53, § 49. And their

powers. Id., § 55. For mode of calling meetings.

Id., § 41.

§ 2. The powers mentioned in the preced-

ing section or otherwise granted to any
coiporation, shall be limited by the purposes

for which it is incorporated, and no corpora-

tion shall engage in transactions or business

not proper for those puiiwses; nor shall cor-

porate powers be exercised in violation pf

any law of the State.

[Corporations must depend, both for their
powers and mode of exercising them, upon true
construction of statute creating them. P. L. &
R. Co. V. B. of Ed., 20 W. Va. 360.
The statute, quoad the corporation, is an enabl-

ing act, not only as to powers conferred, but as
to mode prescribed for their exercise; and unless
mode prescribed is observed by the corporation,
its acts will not bind it. Id.
The grant of a privilege to a corporation Is to

be construed strictly against the corporation and
in favor of the public. R. R. Co. v. Supervisors,
3 W. Va. 319.
Persons dealing with a corporation must take

notice of the law of its organization. Smith v.
Cornelius, 23 S. E. Rep. 599.
In a suit to annul an ultra vires act the corpo-

ration must be a party. Id.]

§ 3. Unless specially authorized, no cor-

poration shall purchase real estate in order
to sell the same for profit, or hold more
real estate than is proper for the purposes
for whicli it is incoi-porated; subscribe for or
purchase the stock, bonds or securities of
any JDint-siock conipMny. or liecdnie surety
or guarantor for the debt or default of such
company.

See ch. 52, § 1, subd. 5, cross-references.

[Held, that bank might buy adjoining property
and build fire-proof buildings thereon and rent
the same. Banks v. Poitiaux, 3 Rand. (Va.) 136.]

§ 4. Nevertheless, a mining, manufacturing,
oil, salt or internal improvement company
may lay out a town not to include more
than six himdred and forty acres, at or near
their works, and sell lots therein; and any
coiiioration may take real estate, stock,
bonds and securities in payment, in whole
or in part, of any debt bona tide owing to
it, or as a security therefor, or may pur-
chase the same if deemed necessary to se-

cure or obtain payment of any such debt,
in Avhole or in part, and may manage, use
and dispose of what has been so taken or
purchased as a natural person might do;
and any corporation may compromise or pur-
chase its oAATi debt, and establish and man-
age a sinking fund for that pui-pose; and
any manufacturing company may with the
assent of the holders of two-thirds of its

stock, had by a vote at a. stockholders' meet-
ing, subscribe for or purchase the stock,
honds or securities of nu.\- corporation formed
for the purpose of manufacturing or pro-
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ducing any articles or mateiials used in the

business of such joint-stock company, or

dealing in any articles or material manu-
factured or pruducctl by such JDiut-siock

company, or constructing a railroad, or other

work of internal improvement, through or

into the county in which the principal place

of business of such juiui-siock company
may be, or operating a railroad or other work
of internal improvement so constructed, and
may, with the like assent, become surety

for or guai-antee the debts of such corpora-

tion, or in any manner aid it in carrying

on its business.

See § 3, supra.

§ 5. Anj' company incoii>orated for a work
of iuieruai improvement may, by iis orticers,

servants or agents, enter upon lands for the
purpose of exumiuing the same, and survey-

ing and laying out such as may seem fit

to any othcer or agent autnorized by it, pro-

vided no injury be done to the owner or

possessor of the land. But no company
shall, under the authority of this section,

throw open fences or enclosures on any land,

or construct its work tlirough the same, or

in any way injure the property of the owner
or possessor, without his consent, or until

the same may have been legally appropri-
ated to the use of the company, as is pro-

vided by the laws of the State of West Vir-

ginia relating to the condemnation and ap-
propriation of private property for the use
of companies incorporated for internal im-
provements. But no company under this act
shall invade the dweiimg-liouse of any per-

son, or any space within sixty feet thereof,

without the consent of the owner, unless It

be absolutely necessary for the construction

of such road by reason of its passing through
a narrow gorge, defile or narrow space: Pro-
vided, That this act shall not apply to any
city or incorporated town; And provided
further. That any company, which may have
heretofore actually commenced the location

of its road, may invade any space twenty
feet from the dwellmg-liouse of any person,

or invade a nearer space, or such house,

when by the reason of the location of such
roail in or througli a narrow gurue. denle

or narrow space, or along or near to any
stream, river or bluff, such invasion is neces-

sary for the construction of such road.

See Const., art. Ill, S D, ana cross-references;

also ch. 4^, §§ 1, 2.

§ 6. The land acquired by any company
Incorporated for a work of internal improve-

ment along its line generally, shall not

exceed one hundred feet in width, except

in deep cuts and fillings, and then only .so

much more shall be acquired as may be

reasonably necessary therefor. The land

which it may acquire for buildings or for

an abutment along its line generally shall

not exceed three acres in any one parcel;

and the land which it may acquire for build-

ings or other purposes of the company at the

principal termini of its work, or at any place

or places within five miles of such termini,

shall not exceed fifteen acres in any one
parcel; but in the case of a railroad com-
pany, an amount of land not exceeding
forty acres in any one parcel may be ac-

quired for its main depots, machine shops
and other necessary purposes connected with
the business of said company.

See Const., art. Ill, 8 'J, cross-reterences.

§ 7. If the president and directors of a com-
pany, incorporated for a work of internal
iinpr(j\eiueui, cannot agree on the terms
of purchase with those entitled to lands
wanted for the purpose of the company,
five disinterested freeholders shall be ap-
pointed by the circuit court of the county
in which such land, or the greater part
thereof shall lie, (three of whom may act)

for the purpose of ascertaining a just com-
pensation for stich land. Lands owned by
one internal improvement company, but not
necessary for the enjoyment of its franchise,

may be taken for the purpose of another in-

ternal improvement company, in the same
manner as land owned by others; but where
such lands are claimed to be necessary to

the enjoyment of such franchise, the court

appointing such freeholders may, before pro-

ceeding further, determine upon a report

of such freeholders, or otherwise, whether
such necessity exists.

See Const., art. Ill, § 9, cross-references.

§ 8. When it is intended to apply for such
appointment, notice shall be given and
commissioners appointed, and the proceed-
ings thereon shall be the like in all respects
as are prescribed by chapter forty-two of
this act.

See Const., art. Ill, § 9, cross-references.

§ 9. For every person, through Avhose land
the road or canal of a company passes, it

shall provide wagon ways across the road
or canal from one part of the said land to
the other, and keep such ways in good repair.

See Const., art. Ill, § 9, cross-references.

§ 10. No company shall occupy, with its

works, the streets of the inhabited part of

any city, town or village, until the corporate
authority thereof shall have assented to

such occupation, unless such assent be dis-

pensed with by special provision of law.

See Const., art. Ill, § 9, cross-references.
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§ 11. If any railroad, turnpike or canal
company deem it necessary, in the construc-

tion of "their worlv, or any branch or siding

thereof, to cross any other railroad, turn-

pilie or canal, or any vState or county road,

at grade or otherwise, it may do so, pro-

vided its work be so constructed as not to

impede the passage or transportation of

persons or property along the same. If any
such company desire that tlie course of
any other railroad, turnpike, canal or State
road, or any stream which is not a public
highway, should be altered to avoid the ne-
cessity of any crossings, or of frciuent cross-

ings, or to facilitate the crossing thereof,

or the construction of a parallel work, the
alteration may be made in such manner as
may be agreed between the company desir-

ing such alteration and the other railroad,

turnpike or canal company, or the board of
public works in the case of a State road,
or the owners of the land to be affected
by the alteration of the course of such
stream. In case the parties interested fail

to agree upon such ci'ossing or alteration
as is desired, the company desiring it may
bring its suit in equity and in such suit the
court may. in a proper c.nse. der-ree thnt such
or any proper crossing or alteration may
be made upon payment of damages, to be
ascertained as provided in chapter forty-
two of the Code; and the comininy desiring
such crossing or alteration may thereupon
proceed under said chapter to obtain the
right to make such crossing or alteration.

If such crossing or alteration, as is allowed
by this section shall cause damage to any
company, or to the owner of any lands, the
railroad, turnpike or canal company, first

mentioned, shaJl pay such damages. But
any county road may be altered by any such
company for the purposes aforesaid, when-
ever it shall have made an equally conve-
nient road in lieu thereof.

See Const., art. Ill, § 9, cross-references.

§ 12. Tlip leidslature reserves the right
to provide for connecting with one work
of internal imiirovenient .•my other work, at
such point as may seem to it proper.

See Const., art. Ill, § D, cross-references.

§ 13. In every city, town or village of this
State, where two or more railroads do now
or shall hereafter terminate, and said rail-

road company or companies shall make ap-
plication to the corporate authorities thereof
for permission to connect their roads within
the corporate limits of said city, town or
village, subject to the municipal regulations
thereof, and if the same shall be refused,

it shall be lawful in all such cases for said
railroad company or companies to make such
connection outside of the limits of such city

or town by the most direct and practicable

route, and to procure the right of way, as
provided for in chapter forty-two of this act.

See Const., art. Ill, § 9, cross-references.

§ 14. A company incorporated for any work
of internal improvement may, by its officers,

agents or servants, enter upon any con-
venient lands for the purpose of obtaining-
therefrom wood, stone, gravel or earth, to
be used in constructing such work or in

repairing, enlarging or altering the same.
But the company shall not cut down any
fruit tree, or any tree preserved in any field

or lot for shade or ornament, nor take part
of any fence or building, nor take any of
the said things from any lot in such town.
Before taking any of the said things the
company, unless it agree therefor with those
having right thereto, shall give to the tenant
of the freehold, or his tenant for years, at
least ten days' notice in writing, that at a
certain time and place, to be specified In
this notice, application will be made to a
justice to appoint commissioners to ascer-

tain what will be a just compensation for
the same. At such time and place- the jus-

tice shall appoint three disinterested free-

holders as commissioners, who, after lieing-

sworn, shall re-view the premises, and re-

port in writing the extent to which wood,
stone, gravel or earth is proposed (o be
taken, the nature of the injury which may
be done in cutting, quarrying, digging or
carrying away the same, and what will- be
a just compensation therefor. The notice
in writing, certificate of the commissioners
having been sworn, and their report, shall
be forthwith returned to the circuit court
of the countJ^ If upon such report being
so returned, either party file exceptions-
thereto and demand that the question of
compensation be tried by a jury, proceed-
ing-s shall thereafter be had in the case
as prescribed in chapter forty-two of the
Code. But if neither party demand a trial

by jury, and good cause be shown against
the report, or if the commissioners cannot
agree, or fail to report within a reasonable
time, the court may, as often as it seems-
proper, appoint other commissioners, who
shall act and report in the manner before
prescribed. If the report be confii-nied, then
upon the payment to the person entitled'
thereto, or into court, of the sum so ascer-
tained, the company may take and carry
away the wood, stone, gravel or earth for
which such compensation may have been
allowed; and though the report may not be-
confiiToed, yet upon the payment into court
of the sum therein mentioned, it may pro-
ceed in like manner as if the report had
been confirmed and payment made of the-
sum thereby ascertained. Upon the coming-
in of a lu'w report, aftei- such payment into
conrt, the court, if it aflflrm the report, shall
render judgment in like manner as in casea
provided for in chapter forty-two of the Code.
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From the time of any such judgment
against the company, its right so to cut,

quarry, dig, talce or carry away, shall be
suspended until the said judgment shall be
satisfied.

See Const., art. Ill, § t), cross-references.

§ 15. It shall be the duty of commissioners
appointed under the preceding section, at

the instance of any company authorized to

construct a planlv road, if required so to do
by the tenant of the freehold, or his tenant
for years, to inquire in the first place,

whether under all the circumstances of the

case it be reasonable and proper tliat the
company should be allowed to talce for its

use the timber or other materials it is pro-
posed to condemn. If the opinion of the
commissioners on this point be adverse to

the company, they shall report the same,
with the reasons on which it is founded, to

the circuit court of the counlj-, and unless
said report be reversed and annulled, neither
the commissioners nor the company shall

have power to proceed further under the
section aforesaid. If the opinion of the com-
missioners on such preliminary questions be
favorable to the company, and the tenant of
the freehold and his tenant for years, if

there be such, acquiesce therein, they shall
proceed to discharge the other duties for
which they were appointed. But if there
be not such acquiescence, the commissioners
shall report their opinion, with their reasons
therefor, to tlie court aforesaid, and shall not
proceed further m Uie Uiseliarge of ilu-ir uu-
ties, unless their report shall be confirmed.

See Const., art. Ill, § 9, cross-references.

§ IG. In any case in which any company
may be entitled under this chapter to enter
upon any lands, the sheriff or other oUicer,
whenever required by such company, shall
attend and remove force if necessary.

§ 17. When any corporation shall expire,
or be dissolved, or its corporate rights and
privileges shall have ceased, it may wind
up its ait'airs in the manner prescribed by
section fifty-nine of chapter fifty-three of
this act

[See Supervisors v. Livcsay, 6 W. \a. 44.]

§ 18. In any action brought against a cor-
poration, if it be in the circuit court, process
shall be issued as provided in chapter one
hundred and twenty-four of this act; or if

the action be brought before a justice, pro-
cess shall be issued as provided in chapter
fifty of this act.

§ 19. Attachments may be served upon a
company or conwration, as garnishee, in the
manner prescribed by the preceding section,
and in chapter one hundred and six of this
act.

§ 20. Provided. That when any suit is

brought against a railroad company under
the two preceding sections, the agent on.

whom process maj' be served shall be con-
strued to include a depot or station agent
in the actual employment of the company,
residing in the county or township wherein
the action is brought.

See cli. 52, § 1, subd. 3, cross-references.

§ 21. In addition to the powers enumerated
in this chapter, and those expressly or by
necessary implication given by any other
law, every corporation shall have such pow-
ers, and such only, as are necessary or
proper to the exercise of the powers so
enumei'ated or given.

See §§1 and 2, supra.

§ 22. No corporation shall interpose the
defense of usury in any suit or proceeding
at law or in chancery; nor shall any bond,
note, debt or contract of a corporation be
set aside, impaired, or adjudged invalid
by reason of anything contained in the laws
prohibiting usurj^

§ 2o. Corporations now existing shall con-
tinue to exercise and enjoy their powers
and privileges according to their respective
charters and the laws now in force, and
shall continue subject to all the liabilities
to which they are now subject, except so
iiir as sucu ijoweis, pnviici^cs ana luiuiii-

ties are modified or controlled by this act.

See Const., art. Ill, § 4, cross-references.

§ 24. (As amended by L. 1891, ch. 113.;
A company organized for the purpose of
transporting natural gas, petroleum or water,
necessary for use in carrying out the pro-
visions of this act in piping and trans-
porting natural gas and petroleum, or for
boring for the same, through tubing and
pipes, may enter upon any land for the pur-
pose of examining and surveying a line for
its tubing and pipes, and may appropriate
so much thereof as maj' be deemed neces-
sary for the laying down of such tubing
and piping, and for the erection of tiinlis and
the location of stations along such line,

and the erection of such buildings as may
be necessary for the purpose aforesaid; such
appropriations shall be made and conducted
in accordance with the law providing for
compensation to the owners of private prop-
erty taken for public use; I'rovided, That
IK) dwclling-houst', yard or garden, sliall be
taken for such purpose, nor shall any oil

tank, gas or oil pipe line lx> erected or laid
within one hundred feet of any occupied
(Iwelling-Iu)us(' witliout ilie consent of the
owner thereof. And so far as the rights of
tlte public therein are concerned, the county
commissioners as to public roads, and the



16 WEST VIRGINIA.

Joint-stock companies— Code, cb. liii, §§ 1-3.

council of any municipal corporation as to

streets and alleys, in their respective juris-

dictions, may. subject to such resrulations

and restrictions as they may prescribe, grant

to such company the right to lay such tubing

and piping therein; Provided, however. The
right to appropriate for any of the pui-poses

herein above specified shall not include or

extend to the erection of any tank, station,

or building, or lands thereof, or to more
than one continuous line of pipe or tubing,

or land therefor, in or through a municipal

corporation without the council first con-

sents thereto; and all excavations shall be

well filled by such company, and so kept

by it, in all cases. Such company shall, for

the pui-pose of transporting natural gas, oils

and watcn*. be considered and held to be a
common carrier, and subject to all the du-

ties and liabilities of such carriers under
the laws of this State,

See Const., art. Ill, § 9, cross-reforeuces.

CHAPTER LIII.

Regulations Applicable to Joint -Stock
Companies.

Sec. 1. " Joint-stock company " includes what.
2. The word " by-law " construed.
3. No joint stock company to bo Incorpo-

rated under special charter.
4. Existing charters to have no validity,

when.
5. E.xistins corpoi-atlons, reserved rights to.

6. Corporations organized under general law
must commence business within one
year.

7. Suspension of business for two years,
corporate rights shall cease.

8. Klght reser\-ed to alter, repeal or amend
charter, etc.

9. What companies are subject to this
chapter.

10. Same.
11. Two corporations not to have same name.
12. Change of corporate name.
13. Same.
14. Rights and liabilities not to be affected

by change of name.
15. Capital stock to be divided into, shares

of equal amounts.
IG. Issue of preferred stock.
17. Not to be less than five stockholders.
18. Corporation may acquire, but not vote,

shares of its own stock.
19. Who deemed the owner of stock.
20. Shares of stock deemed personal estate.

21. A transfer book shall be kept by the cor-

poration.
22. Restrictions upon transfer of stock.
23. Disposal of shares of stock.
24. Stock not to be issued at less than par,

when.
25. Ten per cent, of par value to be paid at

time of subscription.
26. Stock not to be considered as taken un-

til same is paid.
27. Excessive subscriptions, how reduced.
28. Failure of subscriber to pay installments;

proceedings by corporation.
29. Same.
30. Same.
31. A stockholder may be re(]uired to give

security for unpaid installments.
32. Directors to examine such securities from

time to time.
33. Failure of stockholder to give such

security.

Sec. 34. Unpaid Installments may be recovered
from the security.

35. Board of directors may Issue certificates

of stock.
36. Transfer of shares not to be made with-

out delivery of certificates.

37. Delivery of certificates, with power of
attorn'^y authorizing transfer on books,
passes legal title.

38. Loss of certificate of stock; stockholder
must give indemnity bond.

39. Dividends may be declared.
40. Dividend which diminishes the capital;

liabilitv of stockholder.
41. Annual "meeting of stockholders; special

meetings.
42. Majority of stock constitutes a quorum.
43. List of" stockholders to be posted before

annual meeting.
44. Election of directors.
45. OHicer shall not vote as the proxy of a

stockholder.
46. Annual report of directors to stock-

holders.
47. I'roperty. books, papers, etc., to be open

to inspection.
48. Annual meeting of stockholders, where

lield.

49. Election, powers and duties of board of
directors.

.50. One director to be chosen as president.

.51. Meetings of directors.
52. Record of their proceedings.
53. Directors shall appoint onicers and

agents.
54. Books of account to be kept.
55. Powers of boards of directors to be regu-

lated by by-laws.
56. Voluntary dissolution of a corporation.
57. I'roceedings in equity to dissolve a cor-

jioration.

58. Certain equity Jurisdiction respecting
corporations.

.59. Efl'ect of dissolution or expiration of a
corporation.

60. Examination or report required by the
legislature.

61. Process on, or notice to a corporation,
how served.

62. Restrictions as to quantity of land which
a corporation may hold.

63. Preservation of peace at watering places.

Section 1. The words "joint-stock com-
pany " include every corporation having a
joint stock or capital divided into shares
owned by the stockholders respectively.

Joint-stock companies governed by what laws.

Ch. 54, § 1.

§ 2. When the word " by-law " is used in

this chapter, it is to be understood as if

immediately followed by the words " adopted
by the stockholders In general meeting as-

sembled."

Power to make by-laws. Ch. 52, S 1, suhd. 7.

§ 3. No corporation shall hereafter be cre-

ated by special charter; and no act shall

be passed granting special privileges to any
Joiut-stoclc company heretofore or hereafter
incorporated under the provisions of cliapter

fifty-four of this Code, or any other general
InAV of til is State, and no joint-stock com-
pany shall be authorized to engage in any
business other than that which is proper
under its charter; except, that a mining,
manufacturing, oil, salt or internal improve-
ment company may lay out a town not to
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Include more than six hundred and forty
|

acres, at or near their works, and sell lots i

therein; and any coi-poration may talce real

estate, stoclis, bonds and securities in pay-

ment, in whole or in part, for any debt bona
j

fide owing to it, or as a security therefor,

or may purchase the same if deemed neces-

sary to secure or obtain payment of any
Buch debt, in whole or In part, and may
manage, use and dispose of wluit has been

so talien or purchased, as a natural person

might do; and any corporation may compro-
mise or purchase its own debt, and establish

and manage a slnliing fund for that pur-

pose, and any manufacturing company may,
with tlie asseut of the holders of two-thirds

of its stocli, had by a rote at a stocl^holders'

meeting, subscribe for or purcluise the stoclj,

bonds or securities, of auy coiTooratlon

formed for the pui-pose of manufacturing or
producing any articles or material used in

the business of sucli inint-stock eonipany,

or dealing in any articles or material manu-
factured or ])r(idn(ed by such joint-stock

company, or constructing a railroad or other

work of internal improvement, through or

Into the county in which the principal place
of business of sut-ii j>)int-srock coniii.-i uy

may be, or operating a railroad or other

work of internal improvement so con-

structed, and may, with the like assent, be-

come surety for or guarantee the debts of

such corporation, or in any manner aid it

in carrj'ing on its business.

See Coust., art. XI, § 1.
[

!

§ 4. All existing charters or grants of spe-

cial or exclusive privileges under which
organizations shall not have taken place,

or which shall not have been in operation
within two years from the twenty-second
day of August, one thousand eight hundred
and seventy-two, shall have no validity or

effect whatever. Provided, That nothing
herein shall prevent the execution of any
bona tide contract heretofore lawfully made
in relation to any existing charter or grant

in this State.

See Const., art. Ill, § 4, cross-references.

[Although charter of a corporation may be for-

feited, yet the government which grantinl It may
not choose to enforce the forfeiture and may
give It validity by recognizing Its existence, and
by the extension of further franchises; and when
the company accept the provision of such ex-

tension, the former grant of Incorporation must
give way to It whenever the provisions are In-

consistent. K. K. Co. V. Supervisors, 3 W. Va.
319.]

§ 5. All rights, powers nnd privileges, here-

tofore granted by the general assembly of

Virginia, or by the legislature of this State,

to any joint-stock coinpnny, which are not

rendered invalid nnd of no effect by the pre-

ceding section, are hereby preserved to it.

Bee Const., art. Ill, § 4, cross-references.

§ 6. Where a certificate of incorporation has
been or shall hereafter be issued for a joint-

stock company under a general law, such

company must be organized and commence
its proper corporate business within one
year after the date of such certificate; other-

wise the certificate shall be of no effect.

§ 7. If a joint-stock company, Avhetlier

organized under special charter or general

law, suspend its proper corporate business

at any time for two years continuously, its

cori>orate riglits and privileges shall cease.

See ch. 32„ § 88.

[A corporate franchise continues in full force
until a forfeiture 4s claimed by the State, and
this can be done only In a proper legal proceeding,
by which the cause of forfeiture is ascertained,
and a dissolution adjudged; and a inei-e ground
for declaring a forfeiture will not of Itself dis-

solve the corporation. Moore v. Schoppert, fl
W. Va. 283.
A cause of forfeiture cannot be taken advan-

tage of, or enforced against a private corpora-
tion, collaterally or Incidentally, nor in any oMier
mode than by a direct proceeding inistituted

by the State for that purpose. Lumber Co. v.

Ward, 30 W. Va. 43; s. c, 3 S. E. Rep. 227. And
the State may waive a broken condition of a com-
pact with It as well as an Individual. Id. This
Is n"? true when cause of forfeiture Is non-payment
of a license as It Is In any other cause. Id.]

§ 8. Where the legislature has the right to

alter or reiieal the cliarter or certificate of

Incorporation heretofore granted to any
joint-stock conip;iny. or to aitcr or rcu-al

any law relating to such company, nothing

contained in this chapter shall be con-

strued to surrender or impair such right.

And the right is hereby reserved to the leg-

islature to alter any charter or certificate

of incorporation hereafter granted to a joint-

stock company, and to alter or repeal any
law applicable to such company. But in

no case shall such alteration or repeal affect

the right of the creditors of the company
to have its assets applied to the discharge

of its liabilities, or of its stockholders to

have the surplus, if any, which may remain
after discharging its liabilities and the ex-

penses of winding up its affairs, distributed

among themselves in proportion to their re-

spective interests.

See Const., art. Ill, § 4.

§ 0. Every joint-stock company heretofore

organized, and which has commenced its

proper corporate business, under special

charter or general law, shall remain subject

to the laws now in force applicable thereto,

unless it accepts the provisions of this chap-

ter, or shall be declared subject thereto by
act of the legislature.

§ 10. Every joint-stock company which
shall be hereafter organized or comnienee
its proper coi-porate business, or which shall

accept the provisions of this chapter, or be

declared subject thereto by act of the leg-

islature, shall, so far as it is not otherwise
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expressly provided, have the rights, powers
and privileges, and be subject to the regu-

lations, restrictions and liabilities specified

in this and the preceding chapter.

S 11. No joint-stock eomi)any shall adopt
the same name which is being used at the

time by another corporation of this State.

§ 12, If the stockholders of a joint-stock

company desire to change the name thereof,

and pass, in general meeting, a resolution

to that effect, stating the name by which
it is intended the coiporation shall be there-

after known, and cause such i-esolution to

be certified under its common seal and the

signature of its president to the secretary
of State, the secretary shall issue, under his

hand and great seal of the State, a certifi-

cate reciting the resolution and declaring
that the corporation is to bo thercaftin- known
by the new name so adopted; and such cer-

titicaie slinl) be evidpuce df the change of

name therein specified. Notice of every
such change of name shall be published by
such co'i-poration in some newspaper of gen-
eral circulation, in the county where the
principal ottice of such corpoi*ation is, once
a week for four successive weeks immedi-
ately thereafter.

§ 13. The seventeenth, eighteenth, nine-

teenth and twentieth sections of chapter
filly-four of this Code shall be ajtplicable to

such certificates of change of name.
§ 14. No contract, right or liability, previ-

ously existing or inchoate, or suit, motion
or proceeding then pending, shall be af-

fected by such change of name.
§ 15. The capital stock shall be divided

into shares of such amount each as may be
prescribed by the charter of incoi-poration;

but every share shall be of the same amount.

Sep ch. 54, § 4. Shares of stock are personal

estate. § 20, post. Transfer of. §§ 21, 22.

Capital to be limited. Ch. 54, § 5. Issue of cer-

tiflcjites. § 35, post.

§ 16. The stockholders in general meeting
may, by resolution or by-law, provide for

or authorize the issuing of preferred stock,

on such terms and conditions, and with such
re"-uiations respecting the jivcfcreiu'e to be

given to such stock over the other stock

in ri-lation to future dividends, or otherwise,

as they may deem proper. Provided, That
the maximum capital of the corporation shall

no I'e exceeded, and that notice be first

published at least once a week for four

weeks successively, in some newspaper of

general circulation in the county wherein
the principal office or place of business of

the corporation is situated, of the intention

to offer such resolution or by-law.

§ 17. There shall not be less than five stock-

holders. If the number lie at any time re-

duced below five, and so remain for six

months continuously, the corporation shall

be dissolved.

§ 18. If the corporation acquires shares of

Its own stock, it may either extinguish or
sell the same. If extinguished, it shall, op-
erate to that extent as a redtiction of the

amount of its capital stock. No vote shall

be given on any stock while owned by the
corporation.

§ 19. The person in whose name shares of
stock stand on the books of the corporation
shall be deemed the owner tliereol, so far
as the corporation is concerned.

[The stock-book of a corporation is competent
as evidence to show that an individual whose
name appeared thereon as a stockholder was sub-
scriber to capital stock. South Branch Ry. Co.
V. Long's Admr., 27 S. E. Kep. 297.]

§ 20. The shares shall be deemed personal
estate, and as such shall pass to the legal
representative or transferee of thi? stock-
holder, and be subject to legal process.

Taxation of shares. Ch. 29, §§ 41, 51.

§ 21. A transfer-book shall be kept by the
corporation, in which the shares shall be
assigned under such regulations, if there be
any, as may have been prescribed by the
by-laws.

§ 22. No sliare shall be transferred without
the consent of the board of directors, until

the same is fully paid up, or security given
to the satisfaction of the board for the resi-

due remaining unpaid. And wliere r»ond anil

secui'ity have been given to the corporation
for any sum remaining unpaid upon stock,

no transfer shall affect the validity of such
bond and security.

§ 23. Before a corporation is organized,
shares may be disposed of as prescribed by
the sixteenth section of chapter fifty-four of
this Code, or by the charter. After it is or-

ganized, the disposal of additional shares
LO increase the capiial stock shall be subject
to the order and direction of the board of
directors for the time being, so that the
maximum capital be not exceeded.

§ 24. In no case shall stock be sold or dis-

posed of at less than par in order to in-

crease the capital of any such coi-poration.

But nothing herein contained shall be so
construed as to prevent any mining corpora-
tion, subject to the provisions of tliis chapter,
from issuing stoclc or bonds and negotiat-
ing the sale of the same in payment of real

and personal estate for the use of such cor-

poration, and for its other corporate pur-
poses and l>usiness, at such price and upon
such terms and conditions as may be agreed
upon by the owners, directors or stockhold-
ers of such corporation. And any subscriber
to the capital stock of any such mining cor-

poration may pay for such stock by the
transfer and conveyance to such corporation
of real or personal property, or both, neces-
sary for the uses and purposes of the cor-

poration upon such terms as may be mutu-
ally agreed upon.

Preferred stock. Ch. 53, § 16.
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§ 25. At least ten per cent, of the par
value of each share shall be paid at the time
of subscription, aaid the residue as required
by the board of directors or the commission-
ers having control of the subscription.

See uote to next soctlou.

§ 26. No stock shall be regarded as taken
or the person subscribing therefor consid-
ered entitled to the same, until the first in-

stalment is paid thereon.

[A subscriber to stock c.iunot escape his lia-
bility to pay bis subscription on ground that be
dill not pay the sum rctpiircd by statute to be
paid at time he subscribed. 11. U. Co. v. Apple-
gate, I'l AV. Vii. 172.]

§ 27. If more than the amount necessary to

mal^e up the maximum capital, or the
amount of capital to be disposed of, be at
any time subscribed, the subscription shall
be reduced to the proper amount by deduct-
ing tlie excess from tUe largest subscription,
in such manner that no subscription shall
be reduced vs^hile any one remains larger.

§ 28. If any person, who has received a
sum of money on a subscription to the capi-
tal stock of a corporation, fail to account
for and pay over tlie same as the board of
directors may require, or if any stockliolder
fail to pay any instalment upon his shares
when required by the board, the corporation
may recover from him the principal sum
due, with interest thereon at the rate of ten
per cent, per annum, by motion on ten days'
notice, or by action before any justice or
court having jurisdiction,

[One who talies part in meeting of stockholders
for organization of a corporation and votes for
directors, is estopped, in au action for assessment
of stock, to deny corporate existence. Exposition
V. Sijuires, 21 S. E. Hep. 1015.]

§ 29. Or, in the case of a stockholder failing

to pay any instalment upon his shares when
required by the board of directors, the said
shari'S may, by order of tlie board, atier
four weeks' notice in a newspaper of gen-
ei"al circulation in the county wherein the
principal office or place of business of such
corporation is situated, be sold at public
auction for cash, and be transferred to the
purchaser by sucli person as the board shall

appoint for the purpose. In such case there
shall be i^aid out of the proceeds of tiie sale
the expenses of advertising and selling,

and the whole residue remaining unpaid
upon said stoclc; and the surplus, if any, shall
be paid to the delinquent stockholder.

§ 30. If there be no sale for want of bid-
ders, or if the sale do not produce enough
to pay the expenses and tlie whole residue
remaining unpaid on the said stock, the cor-
poration may recover from such stockholder
whatever may remain unpaid, with interest
at the rate of ten per cent, per annum from

the time it was due until payment, by ac-
tion or motion as aforesaid.

§ 31. A coi-poration, the stock of which Is

not fully paid up, may, by by-law, require
each stockholder to give security to the sat-
isfaction of its board of directors for the
I>ayment, at such times and in such instal-
menits as the board may direct, of the resi-
due remaining unpaid on his stock. In such
case the security may be given by bond,
with one or more sureties, or bj' pledge of
other stocks or securities, or by deed of
trust or mortgage on real estate, or in any
other manner satisfactory to the board and
not prohibited by such by-law.

S '.VI. \\'\\v\\ security is taken from stock-
holders for the unpaid residue of their stock,
according to the preceding section, the board
of directors shall, from time to time, ex-
amine the said securities to ascertain the
sutficiency thereof. And if, in any case, they
deem the security insutticient or doubtful,
they shall require other security in lieu
thereof; and so, from time to time thereafter,
whenever they find the security insuflicient
or doubtful.

§ 33. If any stockholder being thereto re-
quired, according to either of the two pre-
ceding sections, fail to give security satis-
factory to the board of directors for the un-
paid residue of his stock, the corporation
may recover from him, by motion on ten
days' notice, or by action before any justice
or court having jurisdiction, the whole un-
paid residue of the stock, with interest
thereon at the rate of ten per cent, per an-
num from the time of such failure, until
payment; or the board of directors, at their
option (having first given not less than two
weeks' notice to the stockholder of their
intention so to do, may declare the stock,
in regard to which such failure occurred, to
be forfeited to the con;)oration.

§ 34. If any stockholder, having given
security as aforesaid, fail to pay the unpaid
residue of his stock or any instalment
thereof, when thereto required by the board
of directors, the corporation may recover
the amount in arrear, with interest thereon
at the rate of ten per cent, per annum from
ihe lime of sticli f.-iiliire until payiiiem, trom
tlie persons liable on such security, or any
one or more of them, by motion or action
as aforesaid; or by the sale or collection of
the stocks or securities pledged, or enforce-
ment of the deed of trust or mortgage, or
other securities, given as aforesaid; or in
the manner specified in the twentj'-ninth
and lliirdeTli sections of tliis cliapter. And
if it proceed in any of tlie modes above iiien-

tioned, it shall not be thereby precluded
from resorting to tlie otliers for the recovei*y
of so much as may remain unpaid.

§ 35. The board of directors may cause
to be issued, if demanded, to any person
appearing on the l)ooks of the corporation
to be the owner of any shares of its stock,
a certificate therefor under the corporate
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seal, to be signed by the president and sucb

other officer, if any, as the board may di-

rect; which certificate shall show the

amount paid on each share.

[Oue who subscribes and pays for stock la a

stockholder, thoush no certiticates have been Is-

sued to him. Admr. v. R. R. Co., '22 S. E. Ue^).

91.]

§ 36. A stockholder, to whom such certifi-

cate has been issued, shall not be allowed

to transfer the shares therein mentioned, or

any part thereof, without delivering up the

said certificate to the corporation to be can-

celled, unless the same be lost or destroyed,

or sufficient cause be shown, to the satis-

faction of the board of directors, why It

cannot be produced.

§ 37. If any person, for valuable considera-

tion, sell, pledge or otherwise dispose of,

any shares belonging to him to another, and
deliver to him the certificate for such shares,

with the power of attorney authorizing the

transfer of the same on the books of the

corporation, the title of the former shall

vest In the latter so far as may be necessary

to effect the sale, pledge or other disposal,

of the snid shares, not only as lietween the

parties themselves, but also as against the

creditoi-s of, and subsequent purchaser from,

the former, but subject nevertheless to the

provisions contained in the nineteenth sec^

tion of this chapter.

§ 38. When a person to whom a certificate

has been issued, alleges it to have been

lost, he shall file in the office of the corpora-

tion, first, an affidavit setting forth the

time, place and circumstances of the loss,

to the best of his knowledge and belief;

second, proof of his having advertised the

same in a newspaper of general oireulation.

published near the principal office of the

corporation, once a week for four weeks;

and third, a bond to the coi-poration, with

one or more sufficient sureties, conditioned

to indemnify the corporation and all persons

against any loss in consequence of a new
certificate being issued in lieu of the former.

And thereupon the board of directors shall

cause to be issued to him a new certificate,

or duplicate of the certificate alleged to be

lost.

§ 39. Tlie board may. from time to time.

declare dividends of so much of the net

profits as they deem it prudent to divide.

If any stockholder be indebted to the cor-

poration, his dividend, or so much thereof

as is necessary, may be applied to the pay-

ment of the debt, if the same be then due
and payable.

§ 40. If the board declare a dividend by
which the capital of the corporation shall

be diminished, all the members present,

who do not dissent therefrom and cause said

dissent to be entered on the record of their

proceedings, shall be jointly and severally

liable to the creditors of the corporation for

the amount the capital may have been so

diminished; and may l)e decreed aiiainst

therefor on a bill in equity filed by any
creditor; and moreover, every stockholder

who has received any such dividend shall

be liable to the creditors for the amount
of capital so received by him.

§ 41. An annual meeting of the stockhold-

ei-s of every corporation, subject to this

chapter, shall be held at such time as may
be prescribed by the by-laws, if there be

no such by-law, then on the fourth Tuesday
of January. A general meeting of the stock-

holders may be called at any time by the

board of directors, or by any number of

the stockholders holding together at least

one-tenth of the capital. .Ndiice of tlie

annual or any other general meeting shall

be given in such manner as the by-laws
may direct, or, if there be no such by-law,

by advertising the same once a Aveek for

two weeks at least in some newspaper of

general circulation published near the prin-

cipal office or place of business of the com-
pany.

First meeting. Ch. 54, § 15. Annual meeting,

where held. § 48, post. Meetings may be held

out of the State. Ch. 54, § 23.

[What purported to be a notice calling a meet-
ing of stockholders, held to be lusufflcient, and
all proceedings of the meeting thus called in-

valid. Keilly v. Oglibay, 25 W. Va. 36.

No authority existing in a number of persons,
such as the stockholders of a corporation, can be
rightfully exercised in absence of any member or

such body, unless all have had reasonable notice
and opportunity to be present. Id.]

§ 42. The number of stockholders, or

amount of stock necessary to constitute a
quorum at a meeting of stockholders, and
the mode of ti-ansacting business at such
meetings, may be prescribed by fhe by-
laws. If there be no such by-law, the ma-
jority of the stock must be present, in per-

son or by proxy, to constitute a meeting.
But if a sufficient number do not attend at
the time and idaee appointed, those wln' ( >

attend may adjourn from time to time until

a meeting is regularly constituted. Every
meeting of stockholders may adjourn from
time to time till its business is completed.

See § 41, supra.

§ 43. A list of stockholders, showing the

number of shares and votes to which each
is entitled, shall, for one month before every
annual meeting, be hung up in the most
public room at the principal office or place

of business of the corporation; but the fail-

ure to do so shall not affect the validity of

the proceedings of such meeting.

§ 44. In all elections for directors or man-
agers of incorporated companies, whether in

other respects governed by this chapter or

not, every stockholder shall have the right

to vote in person or by proxy for the num-
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ber of shares of stock owned by him for

as many persons as there are directors or

managers to be elected, or to cumulate said

shares and give one candidate as many votes
as the number of directors multiplied by
the number of his shares of stoclc shall

equal, or to distribute them on the same
principle among as many candidates as he
shall tliink fit; and such directors or man-
agers shall not be elected in any other man-
ner. And on any other question to be deter-
mined at .nnv mootine of stockliolders, if

a vote by stoclc be demanded upon such
question by any stockholder, every stock-
holder may. in person, or by proxy, give the
following vote on whatever stock he may
hold In the same right, that is to say, one
vote for every share of stock held in such
company.

Election of directors. Const., art. XI, § 4. T)I-

rectors to examine securities. § 32. supra, ^n(^

Issue certificates. § 35, supra. And declare divi-

dends. S 39, supra. But not to Impair capit.nl.

§ 40, supra. Annual report of directors. S 4«.

post. Election, power and duties of board. S 49.

post. President to be a director. § 50, post.

Meetings of board. § 51, post. Records of thplr

proceedings. § 52, post. Shall appoint officers

and agents. § 53, post. Powers reflated by
by-laws. § 65, post. Tenure of office. Ch. .'^4.

§ 14. Meetings may be held out of the State. Id..

8 23. Married woman may vote. Ch. 66, § I).

§ 45. No officer or director of a corporation
shall vote as the proxy of a stockholder
thereof.

See § 44, cross-references.

$ 46. The board of directors sh.ill make a
report to the stockholders, at the annual
meetinar. of the condition of the corporation.
The report shall show the property and
funds belonging to the corporation, and the
estimated vnbie thereof; the debts due to
It, distinguishing such as are deemed to
be good from those considered doubtful or
hopeless; the debts and liabilities of the
corporation; the amount of capital paid in;

and the estimated sui*plus or deficiency, as
the case may be. It shall also state the
amount of dividends declared, and los.ses

Incurred, or the profits accrninsr. diu'ing
the preceding year. The board shall fur-
nish to each stockholder requiring it a true
copy of such report, together with a list of
Stockholders and their places of residence.

See § 44, supra, and cross-references.

§ 47. The property and funds, books, cor-
respondence and papers of the corporation,
In the possession or control of any otficer or
agent thereof, sliall. at all times, be sub-
ject to the Inspection of the board, or a
committee thereof appointed for the pur-

pose, or of any committee appointed for the
purpose by a general meeting of the stock-
holders. The minutes of the resolutions and
proceedings of the board shall, for thirty
days before the annual meeting of the stock-
holders, be open to the insx>ection of any
.stockholder. They shall be produced when
required by the stockholders at any general
meeting.

See §§ 52, 54, post. Examination by legislsi-

ture. § 60, post.

§ 48. The annual meeting and other meet-
ings of the stockholders, within this State,
shall be held at such place as may be pre-
scribed by the by-laws, or if there be no
such by-law, then at the principal office or
place of business of the cornoT-ation. Noti<'p
of the place of meeting shall be given In
the manner prescribed by the forty-first
section of this chapter.

See § 41, supra, and cross-references.

§ 49. For every corporation subject to this

chapter there shall be a board of directors,
"u'ho sbnll bnve po-\T-pr to do. or (•aii«;p to be
done, all things that are proper to be done
by the corporation. The stockholders may
in general meotin"*. by a bv-lnw. nvpscribe
the number of which the board shall con-
sist; but unless .a diffprent number be so
prescribed, there shall be five directors.
They may also, by by-law. prescribe the
qualifications of directors; but if it be not
otherwise provided, every director must be
n resident of tliis State and a stockholder.
The directors shall be elected at the annual
meeting of the stockholders, or as soon there-
after as practicable, and shall hold their
offices until their successors are elected and
qualified. The stockholders in general meet-
ing may remove any director and fill the
vacancy; but any vacancy not caused by
such removal may be filled by the board. A
majority of the board shall constitute a
quorum, unless it be otherwise provided in
tlie by-laws; ,ind if the number of tlie bn.nrd
be reduced at any time so as to interrupt
the proper and efficient management of the
business of the corporation, a general meet-
ing of the stockholders may be called to
elect new directors, or to take such order
In the premises as they may deem proper.

See § 44, supra, and cross-references.

rOne who takes part In a meeting of- the stock-
holders for the organization of a corporation and
voted for directors, Is estopped. In an action for
assessment of the stock, to deny the corpo-ate
existence. Exposition v. Squires," 21 S. E. Ken.
1015.
Transactions by a director with the corporation

dealing with coniorate property, whether with or
without the consent of other directors, will be
viewed, with Jealousy, and will, for slight grounds,
be set aside by a court of equity. Hope v. Salt
Co., 25 W. Va. 789.
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And when such director, claiming to be a cred-
itor of the corporation, has obtained Irom his co-

directors a deed of trust of corporate property,
to the exclusion of other creditors, it will be pre-
sumed to be fraudulent, but may be rebutted by
conveyance proved to the contrary. Id. This
class of contracts is not absolutely void, but void-
able. Id.
Directors occupy relation of trustees to the cor-

poration and its property. Sweeny v. bugar Co.,

30 W. Va. 443; s. c, 4 S. E. Rep. 431.
Directors cannot separately and individually give

consent to or make a contract to bind the cor-
poration. Limer v. Traders' Co., 28 S. E. Rep.
730.]

§ 50. As soon as may be, after their elec-

tion, tlie board of directors sliall claoose

one of their own body president of the cor-

poration, wlio shall act as such till his suc-

cessor is qualified, without ceasing, how-
ever, to be a member of the board. During
the absence of the president the board may
appoint a president pro tempore, who, for
the time, shall discharge the official duties
of the president.

[In absence of by-law or resolution of directors

to contrary, president has inherent power to In-

stitute or defend suits on behalf of the corpora-

tion. Colman v. W. Va., etc., Co., 25 W. Va. 148.

Inherent powers of bank president are verv

limited. Bank v. Kimbelands, 16 iW. Va. 555.]

§ 51. The board shall hold meetings at
such time as they see fit, or the president
shall require. They may, by resolution, pre-
scribe when and where their regular meet-
ings shall be held, how special meetings
shall be called, and what notice of tueir

meetings shall be given.

See § 44, supra, cross-references.

§ 52. They shall keep a record of their pro-
ceedings, which shall be verified by the sig-

nature of the president or president pro
tempore. No member of the board shall vote
on a question in which he is interested
otherwise than as a stockholder, except the
election of a president, or be present ai
the board while the same is being consid-
ered; but if his retiring from the board in

such case reduce the number present below
a quox'um, the question may nevertheless
be decided by those who remain. On any
ctuestion the names of those voting each way
shall be entered on the record of their pro-

ceedings, if any member at the time require

it

Records to be open to inspection. § 47, supra.

[Above section construed. Hulings v. Lumber
Co., 38 W. Va. 351; s. c, 18 S. E. Rep. 620.]

§ 53. The board of directors shall appoint
such otticers and agents of the corporation

as they may deem proper, and prescribe their

duties and compensation; but there shall be
no compensation for services rendered by

the president or any director, unless It be
allowed by the stockholders. The officers

and agents so appointed shall hold their

places during the pleasure of the board;
and if required by the board, or the by-laws,
shall give bonds, payable to the corporation,
in such penalties and with -such conditions
and security as the board may approve.

See § 44, supra, cross-references.

[The power to remove a corporate officer from
his otHce is one of the common-law incidents of
all corporations. Richard v. Clarksburg, 30 W.
Va. 401; s. c, 4 S. E. Rep. 774.]

§ 54. The board of directors shall cause
regular and correct books of account to be
kept, and to be settled and balanced once
.It least every six months.

Accounts to be open to inspection. § 47, supra.

§ 55. The board of directors, in the exer-
cise of their powers, shall be subject to such
by-laws and regulations, not inconsistent
\\ith the laws or mis buite, as tue stock-
holders may pass from time to time in gen-
eral meeting.

See § 44, supra, cross-references.

[Stockholders have power to pass by-laws pre-
scribing reasonable qualitications of its uirectors,
such as declaring that no person wno is attor-
ney against the corporation in a suit shall be
eligible. Cross v. Ry. Co., 37 W, Va. 342; s. c,
10 S E. Rep. 587.]

§ 56. The stockholders may at any time In

general meeting resolve to discontinue the
business of the corporation, the majority of
the capital stock being represented and voted
in favor of such discontinuance; and may
divide the property and assets that may re-

main after paying all debts and liabilities

of the corporation. Public notice of such
resolution shall be immediately given by
advertisement in some newspaper of general
circulation, published near the principal
ottice or place of business of the corporation,
once a week for six weeks at least, before
any dividend of the capital shall be made;
and the said resolution shall be forthwith
certified by the president under his hand
and the common seal of the corporation to

the secretary of State, who shall preserve
the same in his office, and deliver a copy to

the clerk of the house of delegates, to be
printed and bound with the acts of the
legislature. As soon as practicable, after
such resolution is passed, the stockholders
shall cause ample funds and assets to be
set apart, either in the hands of the trustees

or otherwise, to secure the payment of all

debts and liabilities of the corporation; and
any creditor who supposes his claim to not
be sufficiently secured thereby, whether such
claim be then due or thereafter become due,
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may on bill In chancery. If sufficient cause
therefor be shown, ol)tain an injunction

to prevent the distribution of the capital

and a decree asrainst any stockholder for

the amount of the capital received by him;
and if necessary or proper in the case, the
court may appoint a receiver to take charge
of and administer the property and assets
of the corporation.

See §§ 57-59, post.

[An Insolvont oorporntlon havlnsr ceased to do
business has same power as an Insolvent In^U-
vldnal to nrefer creditor in the trenerni assi<rn-
ment of ail lt« nropertv for rinviiif>nt of its dehts
Pyles V. Furniture Co., 30 W. Va., 123; s. c, 2
s. v,. Rep. nno.

There Is nothine In the pollov of our statutes
that foriiids an Insolvent corporation to prefer
creditors. Id.

No authorltv exlstlner In a number of persons,
such ns the stockholders of n corporntinn, can be
rlelitfully exorcised, in tho absence of any membpr
of such bodv. unless all have had rensonable
notice and onnortunitv to be present. Kelllv v.
Oplebav. 25 W. Va. .36.

A corporation Is pot dissolved bernnse It b''s
lost all its assets. "Weiffand v. Alliance Supply
Co.. 28 S. E. Rep. R03.

Propriety of appolntlnsr receiver of Insolvent
corpor"t'en, F-'^'iTv^o Coal Co. v. B. iV W. Coal
Co.. 29 S. E. Rep. 514.]

S 57. If not less than one-third in interest
of the stockholders of a corporation desire
to wind un its affairs, they may apply by bill

In chancery to the circuit court of the
county in which the principal office or place
of bnsinpss of snoh covnorntion is situated.
or if therp bo pa pnph of^ce or pIico of
business 'ri fh^v. Ptn+p. to the circuit court
of the county in which the other stockhold-
ers or anv one or more of them reside, or
are found, or in which the property of such
corporation or any part of it may be, set-
ting forth in the bill the grounds of their
application; and the court may thereupon
proceed nccovdin"' to tb^ princinles and
Tisases of equity to hear the matter, and If

sufficient cause therefor be shown, to de-
cree a dissolution of the conioration. and
make such orders and decrees, and award
such Injunctions in the cause as justice and
equity may require-

See preceding section.

FThe corporation \s a necessary partv to a Mil
filed by not less than one-third In Interest of Its
stockholders, under above section, who desire to
wind up Its affairs, and ask the court to decree
a dissolution and to sell Its property, real and
personal, and distribute the proceeds of the sale
amoiiff those entitled thereto. ITurst v. Coe, 30
W. Va. 15S: s. c, 3 S. E. Rep. .564.

After a corporation has been dissolved, or Its
charter declared forfeited, stockholders occupy
towards It position of deferred creditors, and
they mav s\ie as anv other creditor. Admr. v.
R. R. Co.. 2S W. Va. fi?3.

Where a corporation has lost all Its assets, not
less than one-third of Its stockholders can file a
bill for dissolution, under above section. Wel-
gand V. Aimince Supply Co., 28 S. E. Rep. 803.]

§ ~t8. When a corporation expires, or Is

dissolved, or before its expiration or dis-

solution, upon sufficient cause being shown
therefor, such court as is mentioned in the
preceding section may, on application of a
creditor or stockholder, appoint one or more
persons to be receivers to take charge of and
administer its assets; and whether such re-
ceiver be appointed or not, may make such
orders and decrees, and award such injunc-
tions in the cause, as justice and equity
may require. This section shall apply to
corporations hei-etofore or hereafter char-
tered by another State, which may have
(lore business .•ind ac«|uired property, or con-
tracted debts, in this State, and any of whose
creditoi-s, or stockholders, or their personal
representatives, reside herein; and the cir-

cuit court of any county wherein such cred-
itor, stockholder, or personal representative,
ma.v reside, or where such a.ssets or property
or part thereof may be. or where the per-
son owing such debts, or having such prop-
erty in possession, may reside, shall afford
such relief as is prescribed in this and the
next section.

See ch. 13.'i, § 28.

[See Lamb v. Cecil, 25 W. Va. 288.]

§ 59. When a corporation shall expire or
be dissolved, its property and assets shall
under the order and direction of the board
of directors then in office, or of the receiver
or receivers appointed for the pui-pose by
such circuit court as is mentioned in the
fifty-seventh section of this chapter, be sub-
ject to the payment of the liabilities of the
corporation, and the expenses of winding
up its affairs; and the surplus, if any, then
remaining, to distribution among the stock-
holders according to their respective inter-

ests. And suits may be brought, continued
or defended, the property, real or personal,
of the corporation be conveyed or trans-
ferred under the common seal or otherwise,
and all lawful acts be done in the corporate
name, in like manner and with like effect

as before such dissolution or expiration; but
so far only as shall be necessary or proper
for collecting the debts and claims due to the
con)oration, converting its property and
assets into money, prosecuting and protect-
ing Its rights, enforcing Its liabilities, and
f)aying over and distributiui;- lis prnjuMiy
and assets, or the proceeds thereof, to those
entitled thereto.

See ch. 52, S 17.

[In this State a suit by or against a private
corporation cannot be abated or dismissed be-
cause of dissolution of corporation or forfeiture
of its charter. Lumber Co. v. Ward, 30 W. Va.
43; s. c, 3 S. E. Rep. 227.
A new conioratlou formeil on the dissolution of

an old one is not liable for the debts of the latter,
except on special grounds. Donnelly v. Hearndon.
23 S. E. Rep. 646.]
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§60. Every corporation subject to this

chapter shall exhibit its books, papers and

property, to such agents or committees as

the legislature may from time to time ap-

point to examine the same; and when re-

quired by the legislature, shall report thereto

a full, fair and detailed exhibit of its prop-

erty, liabilities and condition, verified by
the oath of the president, and of the secre-

tary or principal bookkeeper.

See § 47, supra.

§ 61. Process on, or notice to, a corporation
may be served as is provided in section seven
of chapter one hundred and twenty-four of

this Code.

See ch. 52, § 1, subd. 3, cross-references.

§ 62. No corporation subject to this chap-
ter, whether incorporated under special char-

ter or general law, shall hold more than one
hundred aci'es of land; except that a com-
pany for mining iron, lead or copper ore,

and manufacturing the same into metal,

may hold ten thousand acres for every

charcoal blast furnace, and three thousand
acres for every other furnace; companies for

mining and selling coal, ten thousand acres

each; other mining companies, salt compa-
nies and oil companies, three thousand
acres each; other manufacturing companies,

one thousand acres each, and a springs com-
pany, fifteen hundred acres; nor shall any
corporation subject to this chapter, hold

more than five acres in any incoriiorated

town or city, except as provided in the
fourth section of chapter fifty-two of this

Code, and except that sucieiies formed to

promote agriculture or stock raising may
hold nut exceeding iliirty acres in any incor-

porated town or city. But nothing in this

section contained shall be construed to pre-

vent any company heretofore incorporated
from holding such number of .acres of land,

in addition to the number herein prescribed,
as may be authorized by its charter. But
any such springs company now owning or
occupying the real estate of a former springs
company may take, hold and use the same,
notwithstanding the quantity thereof shall
exceed fifteen hundred acres.

See ch. 52, § 1, subd. 5, cross-references.

§ 63. Every Incorporated springs company
may adopt by-laws, rules and regulations
for the preservation of pence and good order
within the boundary lines of its real estate,
and for the arrest of persona violating the
penal laws of the State within said lines.

And the board of directors of any such cor-
poration may, from time to time, appoint
such number of police officers as may be
deemed necessary to carry into effect the

objects and purposes of this section; and
the officer so appointed shall have all the

powers within the territory for which he is

appointed, in criminal cases, as a constable

of a district has under the law.

CHAPTER LIV.

Of the Incorporation of Joint Stock Com-
panies in Piu-suance of Article XI of the
Constitution of the State.

Sec. 1. To what chapters such companies shall
be subject.

2. I'urposes for which may be formed.
3. What corporations not Included In this

chapter.
4. Capital stock to be divided into shares.
5. Capital inot to exceed $5,U0U,U00.
6. l?"oi-m of agreement for incorporating.
7. Ten per cent, of stock must be paid upon

subscribing.
8. Agreement to be acknowledged; atUdavit

required.
9. Certintate of secretary of State.

lu. Corporation exists from date of said cer-
tlncate.

11. Limit of corporate existence; extension
of.

12. Existing corporation may accept pro-
visions of tnls chapter.

13. And may change par value of Its shares.
14. And its directors continue lu omce until

annual meeting.
15. First meeting oi stockholders.
lO. fciale oi additional stock before organiza-

tion.
17. Records to be kept by secretary of State.
J.a. i! ees of secretary of State.
ly. Ceriined copy of certincate prima facie

evidence.
20. CertiUcate to be recorded with clerk of

county court.
21. Any corporation may increase or reduce

tbe number or par value of its shares
ot stot;k.

22. Fact of such change shall be certified to
secretary of State.

23. StockUoiders' or directors' meetings may
be UeiU out ot tue istate.

24. Power of attorney to accept service of
process.

30. Requirements, rights, powers and privi-

leges ot loreigu corporations.
82. Sale ot property ana works of corpora-

tions otuer tUan rallroaas.

Section 1. Joint-stock companies, incorpo-

rated under this chapter, shall be subject to

the provisions of the fifty-second and fifty-

Liiud cliaplers of the Code, so lar as lue

same are applicable.

Words " joint-stock company " Include what.
Ch. 53, § 1.

§ 2. Such companies may be incorporated
for the following purposes:

I. For manufacturing, mining or insuring.

II. For constructing and maintaining lines

of magnetic telegraph, telephones, lines of
piping or tubing for the transportation of
oils or other fluids; and carrying on the
business properly pertaining to such works
and improvements.

III. For establishing hotels, and springs
companies, gas works, water works, ceme-
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torlt'S, or building and loan associations, and
transacting the business properly pertaining
tlicri'to.

IV. For universities, colleges, academies,
seminaries, schools, or institutes, for the
purpose of teaching any branch or branches
of useful inforin.-ition or Icnniing. or pro-

moting religion, morality, military science

or discipline; or tlie dilfusion of l<nuwU'(lKe,

Includiuir library coiiipanii'S and literary and
scientific associations.

V. For agricultural and industrial societies.

VI. For benevolent associations, sueieties

and orders, including orphan, blind and lu-

natic asylums and hospitals, lodges of free

and accepted masons, inuependent order of

odd fellows, improved order of red men,
sons of temperance, good templars and
knights of pythias, and all other associations,

societies and orders of lilvc character.

VII. For gymnastic purposes.

VIII. For railroads and other works of in-

ternal improvement.
IX. For banks of issue and circulation,

and of discount and deposit, and for savings

Institutions.

X. And for any other purpose or business

useful to the public for which a firm or co-

partnership may be lawfully formed in

this State.

Must be created by general laws. Const., art.

XI, $ 1. Existing companies may reincorporate.

i 12. poet.

§ 3. But this chapter shall not be con-

strued to authorize the incorporation of any
church or religious denomination, or of any
company the object or one of the objects

of which is to purchase lands and re-sell

the same for profit

§ 4. The capital stock shall be divided into

shares, as prescribed by the fifteenth sec-

tion of chapter fifty-three of the Ck)de.

§ 5. The capital of a corporation formed
under this chapter, except for railroad or

canal purposes, shall not exceed five millions

of dollars.

See S 4, supra.

§ 6. Any number of persons, not less than

five, desiring to l>ecome a corporation for

any purpose or business designa.ted in the

second section, except for railroad purposes,

shall sign an agreement to the following

effect: " The undersigned agree to become
a corporation by the name of (here insert

the name by which it is intended the cor-

poration shall be known) for the purpose of

(here describe fully and particularly the

purpose for which the corporation is to be
formed, and the kind of business intended
to be carried on by it,) which corporation
shall keep its principal office or place of

business at , in the county of

and is to expire on the .... day of

And for the purpose of forming the said

corporation, we have subscribed the sum of

dollars to the capital thereof, and
have paid in on said subscription the sum
of dollars; and desire the privilege

of increjising the said capital, by the sale of

additional shares from time to time, to

dollars in all. The capital so sub-
scribed is divided into shares of
dollars each, which are held by the under-
signed, respectively, as follows, that is to
say: By (here insert the name of each In-

corporator, with his residence and the num-
ber of sliares lield by liim.) And the capital

to be hereafter sold is to be divided into

shares of the like amount Given under our
hands this .... day of "

Special laws prohibited. Const., art. XI, i 1.

[A person who signs and acknowledges au agree-
ment under above section becomes a subscriber
for stock and is bound to pay for It, when com-
pany afterwards becomes Incorporated and organ-
ized. E.xposltlon V. Rodes, 37 W. Va. 738; s. c,
17 !S. E. Rep. 305.
One who signs but does not acknowledge such

agreement does not become a stockhoiaer and Is

uot bound for subscription therein made, unless
he in some way acknowledges the existence of
the corporation. Id.
If such agreement be not acknowledged at all

prior to tile issue of certificate, company does not
obtain corporate existence as to those who, by
such preliminary agreement, subscribe stock, and
they are not compelled to pay such subscription.
Id.
A fundamental variance In certificates from

such preliminary agreement will relieve one who,
by reason of it, subscribed to stock, from pay-
ment thereof. Id.]

§ 7. No person shall be Included as a cor-

porator in any such agreement, by reason
of any stock subscribed for by him, unless
he has in good faith paid to the person who
may have been appointed or agreed upon
to receive the same for the Intended cor-

poration, at least ten per cent, of the par
value of the said stock.

§ 8. The agreement shall be acknowledged
by the several corporators before a justice,

notary or judge; and such acknowledgment
shall be certified by the officers before whom
they are made. The aflidavits of at least

two of the corporators named in the agree-
ment shall be annexed thereto, to the effect

that the amount therein stated to have been
paid on the capital iias been in good faith

paid in, for tlie purposes and l)usiness of
the intended corporation, without any inten-

tion or understanding that the same shall

be Avithdrawn therefrom before tlie expira-
tion or dissolution of the corporation.

§ 9. The agreement, with the acknowledg-
ments and atfidavits aforesaid, shall be de-

livered to the secretary of State, who shall

thereupon issue to the said corporators his
certificate. under the gre:it seal of tlie iSiate, to

tlie following effect: " I, .\ B . sec-

retary of tlie State of West Virginia, hereby
certify that an agreement duly acknowl-
edged and accompanied by the proper affl-
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davits, has been this day delivered to me,
which agreement is in the words and figures
following: (here insert). Wherefore, the cor-
porators named in the said agreement, and
who have signed the same, and their suc-
cessors and assigns, are hereby declared to
be from this date until the .... day of

, a coiiDoration by the name and for
the pui-poses set forth in the said agreement.
Given under my hand and the great seal of
the said State at , this .... day of

[Deed to a corporation may be executed before
above agreement is executed, delivered in escrow,
and talie effect ui)on organization. Bank v. Lnm-
bet- Co., 32 W. Va. 357; s. c, 9 S. E. Rep. 243.]

§ 10. When a certificate of incorporation
shall be issued by the secretary of State,
pursuant to this chapter, the corporators
named in the agreement recited therein, and
who have signed the same, and their suc-
cessors and assigns, shall, from the date of
the said certificate until the time designated
in the said agreement for the expiration
thereof, unless sooner dissolved according to
law, be a corporation by the name and for
the pun>oses and business therein specified.
And the said certificate of incorporation
shall be received as evidence of the exist-

ence of the corporation as aforesaid. Any
coi"poration organized for any one or more
of the purposes mentioned in the first and
tenth subdivisions of the second section of
this chapter may, by resolution, concurred
in by a majority of all the stoclvholders, rep-
resenting a majority of the capital stociv,

and entered upon its records, at a meeting
specially called for the purpose, of which all

the stockholders shall have had notice,
agree to and adopt a new agreement, so as
to enlarge or diminish the objects and pur-
poses, within the limits of said two sub-
divisions of section two, for which such
corporation may have been organized; or so
as to increase or diminish the number of
its shares of capital stociv by consolidating
or subdividing the same, but so that in no
case shall any fractional share or shares of
unequal value be created. A copy of such
resolution, containing such new ag^reement,
when acknowledged by such majority of the
stockholders in the manner prescribed by the
eighth section of this chapter, shall be de-
livered to the secretary of State, who shall
thereupon issue his certificate in tlie foi*m
prescribed in the nintli section of this chap-
ter, so far as the said form may be found
applicable; and from thence such corporation
shall be subject to such new agreement and
certificate. And all the provisions of this
chapter shall apply to such new certificates
and to the corporations receiving the same
in like manner as to original agreements and
certificates of incorporation, except as herein
otIierwihJc provided.

§ 11. No corporation formed under this
chapter except life insurance companies and

such as are formed exclusively for the pur-
poses mentioned in the fourth, fifth, sixth,
seventh, eighth and ninth clauses of the
second section, shall continue for more than
fifty years from the date of its certificate'
of incoi-poration. Any coi-poration hereto-
fore formed under the general laws of this
State and now in existence, may extend the
time of its continuance beyond that limited
in the agreement for its formation, for such
additional time, not exceeding fifty years, as
it may desire, in the manner following: The
stockholders of such corporation may, at a
general or special meeting, adopt a resolu-
tion to extend the time of the continuance
of such coiTporation, for such time, not ex-
ceeding fifty years, as may be decided upon
by said stockholders, a majority of the stock
of such company being represented by the
holders thereof, in person or by proxy, and
voting for such resolution; but notice of the
intention to offer such resolution must have
been given by advertisement, published once
a week for four successive weeks, in some
newspaper of general circulation printed in

tliis State. When such resolutions sliall

have been adopted by any coiTporation, the
president thereof shall, under his signature
and the common seal of the company, certify

the resolution to the secretary of State, and
the secretaiT, under his hand and the great
seal of this State, shall issue to the company
adopting such resolution a certificate reciting
the resolution and declaring the proposed
extension to be authorized by law, which
certificate shall be received in all courts and
places as evidence of the extension of the
continuance of such coii>orition, and of the
authority for the same. The provisions of
sections seventeen, eighteen, nineteen and
twenty of this chapter shall apply to such
certificate.

§ 12. The stockholders of any incorporated
joint-stock company now existing in this

State (banks of circulation and companies
incorporated for the construction of works
of internal improvement excepted) may, by
resolution in general meeting, accept the pro-
visions of this and the preceding chapter of
the Code. And thereupon a copy of the
resolution shall be filed with the secretary
of State, together ^^-ith a statement showing
tlie name by which the corporation had
theretofore been known, and the name,
whetlier it be the same or a different one,
by which it is intended it should be known
thereafter; the business to be carried on;
the place where such business is to be car-
ried on, and where the principal otfice is

to be kept; the time when the corporation
is to expire, subject to the limitation con-
tained in the eleventh section of this chap-
ter; the amount of the whole capital; the
amount of the capital paid in; the amount
to which it is intended to reserve the privi-
lege of increasing the same, and the par
value of each share; which copy and state-
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ment shall be certified by the president un-
der his hand and the common seal of the
coi^poration. And the secretai'y of State
shall thereupon issue a certificate of incor-

poration under his hand and the gi'eat seal

of the State, reciting the said resolution and
statement, and declaring the said corpora-
tion to be thoroaftcr, until the time men-
tioned in the said statement for the expira-
tion thereof, a coiTJoration by the name
which it is intended it should thereafter
bear, and for the purpose and business
therein set forth, unless sooner dissolved ac-
cording to law. Certificates of incorporation
issued pursuant to this section shall be re-

ceived as evidence of the existence of the
corporations as therein declared; and the
said corporations shall no longer be under
their former charters, but shall have aU the
rights, privileges and powers conferred by
this and the fifty-second and fifty-third chap-
ters of the Code, and shall be subject to the
liabilities, restx'ictions and regulations
therein prescribed.

§ 13. A corporation, at the time when it

accepts the provisions of this chapter, may
change the par value of its shares, as the
stockholders thereof in general meeting, or
the board of directors under authority given
them by the stocliholders, may determine;
in which case the statement to l>e filed as
aforesaid with the secretary of tlie State shall
show the proposed change, and the same
shall have effect from the date of the cer-
tificate of incorporation.

§ 14. When a certificate of incorporation
is issued pursuant to the twelfth section, the
board of directors and oflicers then in office
may continue to act in their respective ca-
pacities until the next annual meeting of
the stockholders, and thereafter until their
successors have been chosen and qualified,
or until a general meeting, called pursuant
to the forty-first section of chapter fifty-
three of the Code, shall elect a new board
or make such order in the matter as they
deem right.

§ 15. When a certificate of incorporation
is Issued under the ninth section, the corpo-
rators named in the agreement recited
therein, or a majority of them, shall appoint
the time and place for holding a general
meeting of tbe stockholders to elect a board
of directors, make by-laws, and transact any
other business which may lawfully be done
by the said stockholders in general meeting.
The time appointed for the meeting shall not
b(» k'ss Mian rwiiify-oiie ut>r more tlian ninety
days from the date of the certificate, and
at least two weeks' notice of such meeting
shall be given by advertisement in the man-
ner prescribed in the forty-first section of
chapter fiftj'-three of the Code.

See ch. 53, § 41, cross-references.

§ 16. After a certificate of incorporation
has been issued pursuant to the ninth sec-

i:'.0

tion, and before a board of directors have
been elected or qualified, additional shares
of the capital stock may be disposed of, so
that the maximum capital be not exceeded,
in such manner, on such terms, at such times
and places, and under the superintendence
of such persons as the corporators named in

the agreement recited in such certificate, or
those holding a majority of the shares, may
appoint, but subject to the provisions of the
twenty-third and the four following sections
of chapter fifty-three of the Code.

Exeossive subscriptions, how reduced. Ch. 53,

§ 17. The secretary of State shall carefuUy
preserve in his oflSce the agreements, reso-
lutions and statements mentioned in the
sixth and twelfth sections, and cause to be
accurately recorded in a well-bound book,
to be kept in his office, all certificates of In-

corporation, certificates of increase or reduc-
tion of capital stock, cex-titicates of change
of principal office, certificates of change of
name, which he shall issue under this or the
preceding chapter of this Code. If he omit
i(» rrcord any sticii ccrtiHc-itt'. or if aii.\- fiT<.r

be discovered in the record thereof, he shall
forfeit for every such neglect or default not
less tliMU reu nor UKirc th;iii fifty dollars. AT
the end of every regular session of the legis-
lature, he shall deliver to the clerk of the
house of delegates an accurate abstract of
every certificate of Incorporation not before
reported, which abstract shall show the name
of the corporation, the purpose for which the
corporation is formed, and the kind of busi-
ness carried on, its principal office or place
of business, when Issued and when to expire,
the name and residence of each incoi-porator,
the amount of capital stock authorized, the
amount subscribed and the amount paid in,

and the par value of each share; and it shall
be the duty of the clerk to cause said ab-
stracts to be printed and bound with the
acts of the session. If the said secretary or
clerk fail therein, the party so in default
shall forfeit not less than one nor more than
fifty dollars.

§ IS. The secretary may charge a fee of
four dollars for every such certificate Issued
by him; and for recording the original, or
issuing a certified copy, a fee of fifty cents,
or in lieu thereof fifteen cents for every
hundred words; which fees shall be paid at
the time the service is rendered by the per-
son at whose instance it was done.

§ 19. The secretary may at any time issue
a copy of such certificate, and such copy
certified under his hand, and also the copy
printed with the acts of the legislature, shall
as evidence be equivalent to the original.

§ 20. The company shall cause the said
certificate, within three months after it has
been issued, or a copy thereof certified as
aforesaid, to be delivered for record to the
clerk of the county court in which the prin-
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cipal office or place of business of such com-
pany is liept, and the clerk of the county
court shall record the same in his office. If

such company fail therein, it shall be fined

not exceeding one thousand dollars.

[Requirements of statute that a corporation shall
record in a certain county the certificate of its

incorporation, Is a condition precedent, and the
corporation has no power to transact any busi-
ness until such iconditions are complied with, and
such corporation has really no existence until such
certificate is so recorded. Childs v. Hurd, 32 W.
Va. 68; s. c, 9 S. E. Eep. 362.]

§ 21. Any coi"poration formed, or which
may hereafter be formed, or which has ac-
cepted or may accept the provisions of this
chapter, may, by resolution at any general
or special meeting of the stockholders thereof,

make such increase or reduction in the num-
ber of shares of its capital stock, or the par
value of each share, as may be decided upon
by said stockholders, a majority of the stock
of such company being represented by the
holders thereof, and such holders being pres-
ent either in person or by proxy, and voting
for such increase or reduction. Provided,
That notice be given by advertisement, pub-
lished four successive weeks, in some news-
paper of general circulation printed in this
State, of the intention to offer such resolu-
tion.

§ 22. When such increase or reduction
shall have been made by any such company,
the president thereof shall, under his signa-
ture and the common seal of the company,
certify the resolution to the secretary of
State; and the secretary of State, under his
hand and the great seal of this State, shall
issue, to the company so making such in-

crease or reduction, a certificate reciting the
resoluiion ;in(l (leoni iuii' tlit> proposed in-

crease or reduction to be authorized by law,
which certificate shall be received in all

courts and places as evidence of the change
in the number or par value of the shares of

the capital stock of such company, and of

the authority to increase or reduce the same.

§ 23. The stockholders or directors of any
corporal inn tuiiiunl under or accepting the

provisions of this chapter, may hold meet-

ings for the transaction of the lawful busi-

ness of the corporation, including the first

general meeting for purposes of organization,

out of this State, and may keep their princi-

pal office in any State or territory of the
United States, or in the District of Columbia.
But no meeting shall be held out of this

State without the concurrence of persons
holding a majority in value of the stock of

the company, nor without reasonable notice.

§ 24. Every such corporation having its

principal office or place of business in this

State shall, within thirty days after organ-
ization, ly power of attorney duly exe-
cutt'd. a]ipoint some person residing in tlie

county in this State wherein its business is

conducted, to accept service on behalf of

said corporation, and upon whom service
may be had of any process or notice, and
to make such return for and on behalf of
said corporation to the assessor of the county
or district wherein its business is carried on,
as is required by the forty-first section of
the twenty-ninth chapter of the Code. Ev-
ery such corporation having its principal
office or place of business outside this State
shall, within thirty days after organizing,
by power of attorney duly executed; appoint
some person residing in this State to accept
service on Itehalf of said cor))oration, and
upon whom service may be had of any pi-o-

cess or notice, and to make return of its

property in this State for taxation as afore-
said, 'ihe said power of attorney shall be
recorded in the office of the clerk of the
county court of the county in which the
attorney resides, and filed and recorded in

the office of the secretary of State, and the
admission to record of such power of attor-
ney shall be deemed evidence of compliance
with the requirements of this section. Cor-
porations heretofore organized may comply
with said requirements at any time within
three months after the passage of this act.

Any corporation failing to comply with said
requirements within six months after the
passage of this act shall forfeit not less than
two hundred nor more than five hundred
dollars, and shall, moreover, during the con-
tinuance of such failure, be deemed a non-
resident of this State; and its property, real
and personal, shall be liable to attachment
in like manner as the property of non-resi-
dent defendants; any corporation failing so
to comply within twelve months after the
passage of this act shall, by reason of such
failure, forfeit its charter to the State, and
the provisions of section eight, chapter
twenty, acts one thousand eight hundred
and eighty-five, relative to notice and pub-
lication, shall apply thereto.

[Return by sheriff that he had served writ on a
foreign insurance company by serving it on its
" lawful attorney " is prima facie a good service
and gives jurisdiction to render personal judg-
ment. Wagon Co. v. Ins. Co., 27 W. Va. 314.]

§ 30. Any corporation duly incorporated by
the laws of any State, or ten-itoiT of the
Dnited States, or of the District of Colum-
bia, or of any foreign country, may, unless
it be otherwise expressly provided, hold
property and transact business in this State,
upon complying with the requirements of
this section, and not othero^ise. Such cor-
poration so complying shall have the same
rights, powers and privileges, and be sub-
ject to the same regulations, restrictions and
liabilities that are conferred and imposed
by this and the fifty-second and fifty-third
chapters of this Code, and by chapter twenty
of the acts of one thousand eight hundred
and eighty-five, on corporations chartered
under the laws of this State. Every such
corporation shall file with the secretary of
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State a copy of its articles of association
and of the law and authority under which
It is incorporated. The secretary of State
shall issue to eveiy such coi^poration com-
plying with the provisions of this section a
certificate of the fact of its having done so,
which certificate shall be filed and recorded
in the office of the clerk of the county court
of the county, or one of the counties, in
which its business Is conducted. Such cor-
poration shall also file, in the said clerk's
office, a copy of its charter, to be kept and
preserved therein. Every railroad corpora-
tion doing business in this State under the
provisions of this section, or under charters
granted or laws passed by the State of Vir-
ginia, or this State, is hei-eby declared to be,
as to its works, property, operations, trans-
actions and business in this State, a domestic
corijoration, and shall be so held and treated
in all suits and legal proceedings which may
be commenced or carried on by or against
any such railroad coiiDoraiion, as well as
in all other matters relating to such corpo-
rations. No railroad corporation which has
a charter or any coi-porate authority from
any other State, shall do business in this
State as the lessee of the works, property or
franchises of any other coi-poration or per-
son, or otherwise; or bring or maintain any
action, suit or proceeding in this State, until
it shall, in addition to what is hereinbefore
required, file in the ottice of the secretaiy
of State, a writing, duly executed under its
corporate seal, accepting the provisions of
this section and agi-eeing to be governed
thereby, and its failure so to do may be
pleaded in abatement of any such action,
suit or proceeding; but nothing herein con-
tained shall be construed to lessen the lia-
bility of any corporation, which may not
have complied with the requirements of this
section, upon any contract or for any wrong.
Every such corporation which shalfdo busi-
ness in this State, without having complied
with the provisions of this section, shall be I

guilty of a misdemeanor and upon conviction
I

thereof shjill be fined not less than five hun-
dred dollars nor more than one thousand
dollars for each month Its failure so to com-
ply shaJl continue. Prosecutions under this
section shall be in the county in which the
seat of government is. For every certificate
Issued under this section the secretary of
State shall be paid by the corporation a fee
of five dollars.

Service of suiiiuions ou foreign corporation. Ch
50, § 35.

[^corporation exists only In contemplation of
and by force of law, and can have no legal exist-
ence beyond the State or sovereignty bv which
It Is created. Re<e v. Newport, etc.," Co.', 32 W
\a. 164; s. c, 9 S. E. Rep. 212.
While a corporation, by the same name may be

chartered by two States clothed with the same

capacities and powers and for the same objects,
iind be exercising same powers and duties in both
States, yet in law there would be two distinct
corporations, one in each State, with only such
corporate powers in each State as are conferred
by its creation in this State. Id.
No corporation of one State can be made a do-

jnestlc corporation of another by merely declaring
that It shall be such. It must be chartered by
the other State, and will then be a domestic cor-
poration of that State without reference to Its
charter In a foreign State, and with such powers,
duties and franchises as are conferred upon other
domestic corporations. Id.

.\ contract made by a foreign corporation, be-
fore it has complied with statutory prerequisites
to the right to do business In another State, will
not, on that account, be held absolutely void, un-
less statute expressly so declares; if statute Im-
poses a penalty upon the corporation for falling
to comply with such prerequisites, such penalty
will be deemed exclusive of anv others. Toledo,
etc., Co. v. Thomas, 33 "W. Va. 566; s. c, 11 S. E.
no\). 37.

Al)ove section does not make a contract made
In this State by such corporations before com-
pliance with said regulations absolutely void and
•' unenforclble in courts of this State." Id.
A foreign corporation doing business In this

State, having no principal othce or president or
other chief olBcer resident therein, may be sued
in any county wherein it does business, "where the
cause of action arose out of this State, if process
can be legally served in such countv. Humphrevs
v. Newport, etc., Co., 33 W. Va. 135; s. c, 10 S.
E. Rep. 39.]

§ 82. Whenever there has been since the
first day of February, one thousand eight
hundred and seventy-seven, or shall here-
after be, a sale of the works and property
of any corporation, other than a railroad
coiijoration, under a decree, mortgage or
trust deed, and there be a conveyance to
the purchaser of the same, said purchaser
or purchasers shall become a corix)ration in
the same manner and be entitled to the
franchises of the old corporation in the
same manner as is provided for railroad
coi-poratioiis in sueii cases in section seventy-
two of this chapter, and the old corporation
shall be ipso facto dissolved. But the pur-
chaser at said sale shall not obtain the works
constructed, or property acquired, after the
making of the said deed of trust or mort-
gage.

CHAPTER LXVI.

Rig-hts of Married Women.
Sec. 9. May vote as stockholder.

§ 9. (As amended February 16, 1893.) It
shall be lawful for any married woman,
being a stockholder of any bank, insurance
company (other than mutual fire insurance
companies), manufacturing company or other
institution incoiiiorated under the laws of
this State, to vote at any election for direct-
ors and trustees, by proxy or otherwise. In
such company of which she may be a stock-
holder.
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CHAPTER LXXin.

Execution of Deeds.

Sec. 4. Form of certiflcate of acknowledgment.
5. Acknowledgment by corporation.

§ 4. When a husband and wife have signed

a writing pui-porting to convey real estate,

the wife may acknowledge the same to-

gether with or separately from her husband.

If both acliuowledge said writing at the

same time, the certificate of such acknowl-

edgments shall be in form or effect as fol-

lows :

State (territory or district) of ,

county of , to-wit:

I, a commissioner appointed

by' the governor of the State of West Vir-

ginia, for the said State of , (or

the said county of ,
or, I,

, a justice of the peace of

the said county of , or I,

, a notary of the said county of

Qi'^ I protlionotary

(or clerk) of the court or county of

(or other officer or person author-

ized to take acknowledgments by section

three of this chapter, as the case may be,)*

do certify that and
his wife, whose namee are signed to the writ-

ing above or hereto annexed, bearing date

the .... day of , 18. ., have this day

acknowledged the same before me m my
said „

Given under my hand this .... day or

18...

If the wife acknowledge a deed or other

writing separately from her husband, the

certificate of her acknowledgment after the

star in the foregoing form shaU be in form

or effect as follows: " do certify that

, the wife of ,
whose

names are signed to the writing above (or

hereto annexed) bearing date the day

of 18. ., has this day acknowledged

the same before me iu my said

Given under my hand this day of

18..,

If the acknowledgment be before a notary

public without this State, he shall certify

the same under his otficial seal.

§ 5. The certificate of acknowlt'dgnu-uT of

a corporation or joint-stock association may
be in form or effect as prescribed in the next

preceding section down to the star, and then

as follows: " Do certify that

personally appeared before me in my said

and being by me duly sworn, (or

affirmed I did depose and say that he is the

president (or other officer or agent) of the

corporation (or association), described in the

writing above (or hereto annexed) bearing

date the day of , 18. ., author-

ized by said corporation (or association), to

execute and acknowledge deeds and other

writings of said corporation (or association),

and that the »eal affixed to said writing is

the corporate seal of said corporation (or the

seal of the said association as the case may
be), and that said writing was signed and
sealed by him in behalf of said corporation

(or association) by its authority duly given.

And the said acknowledged the

said writing to be the act and deed of said

corporation ((ir association.)" Or ii the cor-

poration has no corporate seal, or the asso-

ciation has no seal, omit the words " seal

affixed to said writing is the corporate seal

of said corporation, (or the seal of said as-

sociation, as the case may be)," and say
" said corporation (or association) has no
seal." And in such case omit the word
" sealed " after the woi'ds " signed and," and
insert in lieu of it tbe word " executed."

[A paper purporting to be a deed of trust, re-

citing a corijoration as grantor, and having af-
fixed tliereto the following attestation: "Wit-
ness the signature and seal of W. !S., president
said Blennerhasset Oil Compauj-, and who is

legally authorized by the board of directors of
said company to make this grant, this day afore-
written. W. S. (Seal)," is not the deed of the
corporation. Rauch v. Oil Co., 8 W. Va. 36.
Such a deed, however, relating merely to goods

and chattels is valid, as a mortgage against cred-
itors and subsequent purchasers, as soon as duly
admitted and recorded in proper county. Id.

The seal of a corporation is not necessary to
give validity to an agreement for the sale of real
property. Banks v. Poitiaux, 3 Rand. (Va.) 136.]

CHAPTER CVI.

Attachments.

Sec. 1. Grounds of attachment.

Section 1. When any action at law or suit

in equity is about to be or is instituted for

the recovery of any claim or debt arising
out of contract, or to recover damages for

any wrong, the plaintiff at the commence-
ment of the action or suit, or at any time
thereafter and before judgment, may have
an order of attachment against the property
of the defendant, on filing with the clerk of

the court in which such action or suit is

about to be or is brought, his own affidavit

or that of some credible person, stating the
nature of the plaintiif's claim and the
amount, at the least, which the affiant be-
lieves the plaintiff is justly entitled to re-

cover in the action or suit, and also that the
affiant believes that some one or more of

the following grounds exist for such attach-

ment.
First. That the defendant, or one of the

defendants, is a foreign corporation, or is a
nun-resident of this State; * * *

Attachments, how served on corporation. Ch.

52, § 19. See ch. 52, § 1, subd. 3, cross-references.

[Where an attachment is sued out against a
non-resident corporation, which has the equitable
title to real estate attached in the cause, a per-
sonal decree may be rendered against such non-
resident corporation, which appears in the cause.
Chapman v. R. R. Co., 18 W. Va. 185.]
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CHAPTER CIX.

Quo Warranto.

Sec. 6. Quo warranto; la what name awarded
and against whom.

7. Application for writ; when and how
made.

8. When and how writ to issue.

9. Information in the nature of quo war-

i'^"to.
, „„,

Service of writ or summons; ho^^ ana
by whom made.

. , ^. ,
Proceedings on writ or information af-

ter service thereof.
Trial, verdict and judgment.
Appointment of receiver of property or

corporation ; when.

§ 6. A writ of quo warranto may be

10.

11.

12.
13.

prosecuting attorney of any county, at his

own instance, or at the relation of any per-

son interested, or any person interested

may, in the name of the State of West Vir-

ginia, apply to any such court a.s is men-
tioned in the seventh section of this chapter,

for leave to file an information in the nature
of a writ of quo warranto for any of the
causes and against any of the corporations,
officer or persons mentioned in the sixth sec-

tion of this chapter, and he shall, at the time
of his application, present to the court the
information he proposes to file. If, in the
opinion of such court, the matters stated
in such information are sufficient In law to

„ „. ._ -- -, authorize the same to be filed, an order
awarded and prosecuted in the name of the gi^an i^e made filing the same and awarding
State of West Virginia, at the instance of .^ summons against the defendant named
the attorney-general, or prosecuting attorney therein to answer such information. But if

of any county in any of the following cases, ^he leave to file such information be asked
viz.:

.
on the relation of any person, or by any

First. Against a corporation for a misuse person at his own instance, the summons
or non-use of its eoi-porate privileges and thereon shall not be issued by the clerk until

franchises, or for the exercise of a privilege g,if.ij relator or person shall give the bond
or franchise not confei-red upon it by law, .,„^i security required by the next preceding

or where a certificate of Incorporation has

been obtained by it for a fraudulent pur-

pose, or for a pui-pose not authorized by law.

Second. Against a person for the misuse

or non-use of a privilege and franchise con-

ferred upon him by or in pursuance of law.

Third. Against any person or persons act-

ing as a corporation, without authority of

law, * * *

section. A copy of every such Information,

if not made out and filed therewith, shall

be made out by the clerk, and such copy
shall be delivered to the officer to whom the

summons is delivered to be served, and shall

be served on the defendant or one of the

defendants named in the summons.
§ 10. Every such writ or summons shall

be served as provided in chapter one hun-

dred and twenty-one of this Code, and if It

§ 7. Whenever the attorney-general or pros- be against a corporation it shall be served

ecuting attorney of any county is satisfied i on some of the persons mentioned in see-

that a cause exists therefor he may, at his tions seven and eight of chapter one hun-

own instance, or at the relation of any per- dred and twenty-four of this Code; and If

son interested, apply by petition to the service thereof cannot ()tlierwise be mad*'

circuit court of the county wherein the seat upon any defendant named in- such \yrit or

of government is, or of the county wherein summons, it may be made by publication

the cause for the issuing of such writ arose, as prescribed in said last-named chapter,

to have such writ issued, and shall state § ll. If the defendant named in such

therein the reason tlierefor. ^^ lienever writ or information, fail to appear after the

such writ is issued at the relation of any service thereof as aforesaid, the court may
person, tlie jx-tition shall l)e to the circuit hear proof of the allegations of the petition

court of the county wherein the seat of gov- or information, and if such allegations be

ernment is, or of the county wherein the sustained, the court shall give judgment ac-

cause or any part thereof, for the issuing oordingly. But if the seiwice be made by

of such writ arose, as the relators may elect, publication, the defendant against whom
§ 8. If, in the opinion of the court, the such judgment is rendered, upon giving bond

reasons so stated in the petition are sufficient and security as provided in section eight of

In law, it shall award the said writ and the this chapter, may have the judgment against

same shall be signed by the judge of such him set aside, and make such defense as

court and attested by the clerk thereof. But he or it may have thereto. If the defendant

if such writ be awarded at the relation of ap^^ear before the end of the term next after

any person, it shall not be issued until the the service of summons, or thereafter before

relator shall give bond with good security, judgment is rendered against him. he may
to be approved by the court, in such penalty demur or plead not guilty, or both, to such

as the court shall prescribe, with condition writ, or demur or answer in writing, or both,

that the relator will pay all such costs and
[

to such information, and every allegation

expenses as may be incurred by the State in i contained in such information which is not

the prosecution of such writ, in case the denied by such answer shall be taken as

same shall not be recovered from and paid true, and no proof thereof shall be required,

by the defendant therein.
I

§ 12. If upon the trial of such writ or

§ 9. In any case in which a writ of quo
1
information the defendant be found guilty,

warranto would lie, the attorney-general or
\
or not guilty, of any of the charges therein.
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the verdict shall be " guilty," or " not guilty,''

as the case may be; but if he be found guilty

as to a pai-t of such charges only, the verdict

shall be guilty as to such charges, and shall

particularly specify the same, and as to the

residue of such charges the verdict shall be
" not guilty." Against a defendant so found

guilty, the court shall give such judgment
as is appropriate and authorized by law,

and for the costs incurred in the prosecution

of s'^ch ^^-lit or information, inchulini;- an

attorney's fee of not less than ten nor more
than fifty dollars, to be fixed by the court.

§ 13. If by the judgment of the court ren-

dered as aforesaid, a coiToration, or pre-

tended corporation, be dissolved, the court

may appoint a receiver of the property of

such corporation or pretended corporation,

as provided in section twenty-eight of chap-

ter one hundred and thirty-three of this

Code, and may make all such other orders

in relation thereto as may be necessary for

the preservation and sale-keeping of such

property.

CHAPTER CXXIII.

Place of Com^mencing Actions.

Sec. 1. Actions against corporations, where com-
menced.

Section 1. (As amended Laws 1897, chap.

46.) Any action at law or suit in equity,

except where it is otherwise specially pro-

vided, may hereafter be brought in the cir-

cuit court of any county:*******
Second. If a coi-poration be a defendant

wherein its principal office is, or wherein its

mayor, president, or other chief oflScer re-

sides; or if its principal ofiice be not in this

State, and its mayor, president, or other

chief officer do not reside therein, wherein
it does business; or*******

Sixth. If it be on behalf of tue State in

the name of the attorney-general or other-

wise, wherein the seat of government is;*******
See ch. 52, § 1, subd. 3, cross-references.

[A foreign corporation doing business In this
State, having no principal oflQce or president or
other chit»f offlcer resident therein, may be sued
in any county wherein it does business, where
the cause of action arose out of this State, if

process can be legally served in such county.
Humphrey v. Newport, etc., Co., 33 W. Va. 185;
s. c, 10 S. E. Rep. 39.]

CHAPTER CXXIV.

Process and Order of Publication.

Sec. 7. Service upon corporations.
8. Same.

11. Service by publication, when allowed.

§ 7. It shall be sufficient to serve any pro-

cess against or notice to a corporation on its

mayor, president or other chief officer, or any

service of process for it, or in his absence,

from the county or municipal corporation,

to the offlcer of which the process is directed,

it shall be sufficient to serve the notice or

process * * * on the secretary, cashier,

or ti-easurer. and if there be none such or
he be absent, on a member of the board of

trustees, directors or visitors. If there be
not Avithin the State any other pei'son on
whom there can be service as aforesaid, ser-

vice on director, agent (including in the case
of a railroad company, a depot or station

agent in actual employment of the company)
or other officer of the coi-poration against

which the case is, shall be sufficient.

Service of summons in justice's court. Ch. 50,

See, also, ch. 52, § 1, subd. 3, cross-references.

[Process against a corporation may be served
on any person appointed to accept service, If

made within county of such person's residence.
Frazier v. K. & M. Ry. Co.. 21 S. E. Rep. 723.
Where a return fails to show on whom service

was made, service is void. Id.]

§ 8. It shall be sufficient service of any
process on, or notice to a corporation which
shall have been formed, or which may be
hereafter formed under, or which has ac-
cepted, or which may hereafter accept, the
provisions of chapter fifty-four of this Code,
and w^hich, within the time prescribed by
the twenty-fourth section of said chapter,
shall fail to comply with the said chapter,
if a copy of such process or notice be de-
livered by a proper officer or person to any
person at or in charge of its principal office

or place of business; or such corporation may
be proceeded against by order of publication.

See ch. 52, § 1, subd. 3, cross-references.

[A foreign corporation doing business in this
State, having no principal office or president or
other chief offlcer resident therein, may be sued
in any county wherein it does business, where
the cause of action arose out of this State, if
process can be legally served in such county.
Humphreys v. Newport, etc., Co., 33 W. Va. 13*5;

s. c, 10 S. B. Rep. 39.]

§ 11. On affidavit * * * that the defend-
ant is a corporation, and that no person can
be found in the county upon whom the pro-
cess can be legally served, an order of pub-
lication may be entered against such defend-
ant. * * * Any order under this section
may be entered either in court or at the
rules. In a proceeding by petition, there
may be an order of publication in like man-
ner as in a suit in equity.

See ch. 52, § 1, subd. 3, cross-references.

CHAPTER CXXV.
Pleadings.

Sec. 41. Not necessary to prove corporate exist-
ence, when.

§ 41. Where a plaintiff or defend-
person appointed pursuant to law to accept

|
ant sues or is sued as a corporation, it shall
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not be necessary to prove * * * the ex-

istence of such corporation, unless the plead-

ing which puts the matter in issue be veri-

fied, or there l>e an affidavit filed therewith
denylnjr * * * u^e existence of such cor-

poration. A plea putting in issue the exist-

ence of a corporation, shall be sufficient If

it be in form or effect as follows:
"And the said defendant for plea says,

that the plaintiff (or defendant, as the case
may be) is not a coi-poration, as in the plain-

tiff's declaration is alleged."

See ch. 52, § 1, subd. 3, cross-references.

CHAPTER CXXXIII.

Appointment of Receivers.

Sec. 2.S. \Vlion special receiver may be appointed.

§ 28. A court of equity may in any proper
case pending therein, in which the property
of a corporation, firm or person is involved,

and there is danger of the loss or misappro-
priation of the same or a material part
thereof, appoint a special receiver of such
property or of the rents, issues and profits

thereof, or both, who shall give bond with
good sectirity to be apitroved by the courc.

or by the clerk thereof, for the faithful per-

formance of his trust and for paying over

and accounting for, according to law, all

such moneys as may come into his hands
by virtue of his appointment. But no such
receiver shall l»e appointed of any real estate,

or of the rents, issues or profits thereof until

reasonable notice of the application therefor

lias been given to the owner or tenant

thereof. A judge of such court in vacation

may appoint such receiver of any such prop-

erty, except real estate and the rents, issues

and profits thereof.

See ch. 52, § 1, subd. 3, cross-references; ch. 53,

§ 58.

[A corporation with assets exceeding: liabilities

by 25 per cent., held, not Insolvent, so that a

trust deed executed by It would be a t'eneral as-

signment for the benefit of creditors. Coaldale

Min. & Mfg. Co. V. Clark, -. S. E. Rep. 21)4.

Right of a stockholder to be made a party de-

fendant to an action for the appointment of a

receiver. Kanawha Coal Co. v. B. & W. Coal Co.,
'".) S E. Rep. 514. Propriety of such appointment.
Id.]

CHAPTER CXL.

Executions for Specific Property.

Sec. 1. Execution against corporations.

Section 1. Against a corporation such exe-

cutions may issue as against a natural per-

son. *

See ch. 52, § 1, subd. 3, cross-references.

SPECIAL LEGISLATIVE ACTS RELATING TO CORPORATIONS ENACTED
SUBSEQUENTLY TO THE CODE OF 1887.

1. Wages of operatives and laborers.

2. Regulating payment of wages and prohibiting
excessive charges for goods and supplies.

3. Non-residents not to be employed to perform
police duty.

4. Authorizing the attorney-general to institute
quo warranto proceedings.

Act 1.

AN ACQ? in relation to wages of operatives

and laborers.

[Acts 1887, ch. 03; Code 1SS7, pp. 9S3-4.]

Section 1. That all persons, firms, corpora-
tions, or associations in this State, engaged
In mining coal, ore or other minerals, or

mining and manufacturing them, or either

of them, or manufacturing iron or steel, or
both, or any other kind of manufacturing,
shall pay their employes as provided in this

act.

§ 2. All persons, finns, companies, corpo-

rations or associations engaged in the busi-

ness aforesaid, shall settle with their

employes at least once in every two weeks,
unless otherwise provided bj' special agree-
ment, and pay them the amount due them
for their work or services in lawful money
of the United States, or by cash order as

described and required In the next succeed-
ing sectinu of tliis :Mt rr.'vided. That
nothing herein contained shall affect the

right of an employe to assign the whole or

any part of his claim against his employer.

§ 3. That it shall not be lawful for any
person, firm, company, corporation, or asso-

ciation engaged in tlae business aforesaid,

their clerk, agent, officer or servant, in this

State, to issue for the payment of labor any
order or other paper whatsoever, unless the

same pui-ports to be redeemable for its face

value in lawful money of the United States,

bearing interest at the legal rate, made pay-
able to employe or bearer and redeemable
within a period of thirty days by the person,

firm, company, corporation, or association,

giving, making or issuing the same. And
any person, firm, company, coii)oration or

association, engaged in the business afore-

said, their clerk, agent, oflacer, or servant,

who shall issue for payment of labor any
paper or order other than the one herein

specified, in violation hereof, shall be guilty

of a misdemeanor and upon conviction

thereof, shall be fined in any sum not less

than twenty-five dollars nor exceeding one
hundretl dollars, in the discretion of the
court.
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§ 4. That from and after the passage of

this act, it shall be unlawful for any person,
firm, company, corporation, or association,

engaged in mining or manufacturing, either
or ))otli as aforesaid, and who shall likewise
be interested directly or indirectly in mer-
chandising as owner or otherwise in any
money, per cent., profit, or commission aris-

ing from the sale of any such merchandise,
their clerks, servants, oflicers or agents, to

knowingly and wilfully sell or cause to be
sold to any employe, any goods, merchandise
or supplies whatsoever, for a greater per
cent, of profit than merchandise and supplies
of like character, kind, quality and quantity
are so sold to other customers buying for
cash, and not employed by them; and shall
any person or member pf any firm, company,
corporation, or association, his or their clerk,

agent or servant, violate this section, then
and in that case, such person, firm, company,
coi-poration or association, shall collect for
such merchandise and supplies only the price
for which like merchandise and supplies are
sold by them to such other customers as
aforesaid buying for cash; and moreover
shall be guilty of a misdemeanor, and on
conviction thereof, shall be fined not exceed-
ing one hundred dollars nor less than twenty-
five dollars.

§ 5. That if any firm, company, coiTJora-

tion, or association, shall refuse for the space
of twenty daj'S to settle and pay any of their

said employes at the intervals of time as
provided in section two of this act, or shall

neglect or refuse to redeem any cash orders
herein provided for, within the time speci-

fied, if presented, and suit should be brought
for the amount overdue and unpaid, judg-
ment for the amount of said claim proven to
be due and unpaid, with legal interest

thereon until paid, shall be rendered in favor
of the plaintiff in such actions. Provided
further. That the cash order herein provided
for, given for payment of labor, if the laborer
continues to hold the same, in case of the
insolvency of the company, or person, or

firm or coiiDoration giving same, such laborer

shall not lose his lien and preference under
existing laws.

Act 2.

AN ACT regulating payment of laborers'

wages and prohibiting excessive charges
for goods and supplies.

[Acts 1891, ch. 76.]

Section 1. It shall be unlawful for any
corporation, company, firm or person, en-

gaged in any trade or business, either directly

or indirectly, to issue, sell, give or deliver,

to any person employed by such corporation,

company, firm or person, in payment of

wages due such laborer, or as advances for

labor not due, any scrip, token, draft, check,
or other evidence of indebtedness, payable
or redeemable otherwise than in lawful

money; and if any such scrip, token, draft,

check or other evidence of indebtedness, be
so issued, sold, given or delivered to such
laborer, it shall be construed, taken and held

in all courts and places, to be a promise to

pay the sum specified therein in lawful
money by the corporation, company, firm or

person, issuing, selling, giving or delivering

the same to the person named therein, or to

the holder thereof. And the corporation,

company, firm or person so issuing, selling,

giving or delivering the same, shall, more-
over, be guilty of a misdemeanor, and, upon
conviction thereof, shall be fined not less

than twenty-five dollars, nor more than one
hundred dollars, and, at the discretion of

the court, the oflicer or agent of the corpora-

1 ion, company, or firm, or the person issuing,

selling, giving or delivering the same, may
he imprisoned, not less than ten nor more
than thirts' days.

§ 2. If any coi-poration, company, firm or

person, shall coerce or compel, or attempt
to coerce or compel an employe in its, their

or his employment, to purchase goods or sup-

plies in payment of wages due him, or to

become due him, or otherwise, from any cor-

poration, company, firm or person, such first-

named corporation, company, firm or person,

shall be guilty of a misdemeanor, and upon
conviction thereof shall be punished as pro-

vided in the preceding section. And if any
such corporation, company, firm or person,

shall directly or indirectly, sell to any such
employe in payment of wages due or to be-
come due him, or otherwise, goods or sup-
plies at prices higher than the reasonable
or current market value thereof at cash such
corporation, company, firm or person, shall
be liable to such employe, in a civil action,

in double the amount of the charges made
and paid for such goods or supplies, in ex-
ess of the reasonable or correct value in

casli thereof.

§ 3. It shall be the duty of every court
having jurisdiction in criminal cases In
wliicli grand juries are empaneled, to give
this act in charge to the grand jury.

Act 3.

AN ACT declaring who is not to be em-
ployed to perform police duty.

[Acts of 1893, ch. 42.]

Section 1. It shall be unlawful for any
oificer in this State, to knowingly engage or
employ any person not a bona fide resident
of West Virginia at the time of such em-
ployment, to do or perform police duty of
any sort therein, or in any way to aid or
assist in the execution of the laws of this

State.

§ 2. It shall be unlawful for any corpora-
tion, company, firm or person, under any cir-

cumstances, to knowingly engage or employ
any person not a bona fide resident of this
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State, at the time of such employment to

do or perform police duty of any sort therein,

or in any way to aid or assist in the execu-

tion of the laws of this State.

§ 3. It shall be unlawful for any person

not a l>ona fide resident of this State, as

aforesaid, to do or perform, or to attempt

to do or perform, any sort of police duty in

this State, or, in any way, to aid or assist,

or attempt to aid or assist, in the execution

of the laws thereof. Any officer, corporation,

company, firm or person, violating any of the

provisions of this, or either of the two pre-

ceding sections, shall l)e guilty of a misde-

meanor, and upon conviction thereof, be fined

not less than five hundred nor more than

five thousand dollars, and may at the dis-

cretion of the court be imprisoned in the

county jail of the county in which the of-

fense is committed not exceeding twelve

months.
§ 4. All persons violating any of the pro-

visions of sections two and three of this act

shall be taken and deemed to be rioters, and
shall be proceeded against in all respects as

such, as provided in chapter one hundred
and forty-eight of the Code of West Vir-

ginia. And all the provisions of sections

one, two, three, four, five and six, of said

chapter, shall be applicable to said proceed-

ings. If any person be killed by one or

more rioters engaged with him at the time

of such riot, such rioter or rioters shall be

guilty of murder and punished as provided

by law in other cases of murder: Provided,

That nothing in this act contained shall be

so construed as to interfere with the right

and duty of the governor to call upon the

president of the United States for aid in the

enforcement of the laws, in cases provided

I'ur in the Constitution.

Act 4.

Senate Joint Resolution No. 17.

Authorizing and instructing the attorney-

general of this State to institute such legal

proceedings, by quo warranto, or other-

wise, in any of the courts of this State

having jurisdiction, against ail couii'anios

having been granted special charters, to

a forfeiture of llioir cliarli-r and chartered

rights.

Whereas, There has been granted by for-

mer legislatures to various companies, spec-

ial ri.tilits and priviir.u'i'S. and said companies
having violated tlirir cliartcrcd ri-lits and
franchises, which has woi'ked an injury and
damage to the manufacturing and producing
interests of the State; therefore, be it resolved

by the legislature of West Virginia:

That the attorney-general of this State,

on the complaint of twenty-live citizens who
may be aggrieved, be and is hereby author-

ized and instructed to institute such legal

proceedings by writ of quo warranto, or

otlievwise, in any of the courts of tliis State

having jurisdiction, against any of said com-
panies, for a forfeiture of their charter and
chartered rights in so far as same are con-

trary to law, or have been lost by non-user

or othemnse.
(Adopted February 13, 1895.)
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of provisions of act by existing corporations 26

resolution and statement to be filed -C

issue of new certificate of incorporation -"

old directors and officers to continue 27

ACKNOWLEDGMENT:
of deeds, form of certificate 30

by corporation 30

ACTIONS:
corporations may maintain and defend 11.

decisions respecting power to bring 11

when brought 32

process, service on corporations 32

by publication 32

existence, corporate, when to be proved 32, 33

AGREEMENT FOR INCORPORATING (See Certificate of Incorporation):

form of 25

subscribers to have paid ten per cent 25

acknowledgment and aSidavit 25

delivered to secretary of state 25

adoption of new, for enlarging objects, etc 26

to be preserved in ofiice of secretary of state 27

ASSESSMENT:
of property for taxation. (See Taxation) 8, 9

ATTACHMENT:
grounds of, against foreign corporation 30

BANKS:
organized by general law 6

stockholders liable to creditors 6, 7

listing of stock 8

BONDS:
corporations not to subscribe for 12

not applicable to manufacturing companies 12

ROOKS AND PAPERS:
examination by legislature 24

BOOKS OF ACCOUNTS:
directors to cause to be kept 22

BY-LAWS:
corporations to make 12

word includes what 16

meetings, to regulate 20

to prescribe powers of directors 23

CAPITAL STOCK:
of joint-stock companies, divided into shares 18, 25

limitation of amount 25

increase or decrease of, new agreement for 26

resolution of stockholders for 28

certificate to be issued 28
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CHARTERS (See Certificate of Incorporation): Page-

existing, invalid, if no organization has talsen place 0, 17

forfeiture, for failure to pay license tax ^

list of, to be published ^^

not to be granted by special act 16

suspension of business, ground of forfeiture 17

legislature may amend or repeal 17

special, corporation under, acceptance of general act 17

CERTIFICATE OF INCORPORATION:
corporation to be organized within one year 17

legislature may amend or repeal 17

form of -•">. 26

evidence of incorporation 26

issue of new, upon filing new agreement 26

issued to existing corporation 27

directors and officers to continue 27

to be preserved in ofiice of secretary of state 27

fee for issuing 27

copy may be issued 27

to be recorded in oSice of clerk of county court 27, 28

CERTIFICATES OF STOCK:
directors to issue 19. 20

transfer, delivery to corporation 20

on sale or pledge 20

lost, when new may be issued 20

CONTRACTS:
laws impairing obligation of 5

corpoi'ations may make 12

CORPORATIONS:
created by general law 6

CREDIT:
of state not to be loaned 6

CROSSING:
railroads and other roads at grade 14

alteration of grade to avoid 14

PEEDS:
acknowledgment of, form of 30

by corporations 30

DIRECTORS:
election, legislature to provide for vote of stockholders 6

subscriptions, duties as to. (See Subscriptions) 19

certificates of stock issued by 19, 20

dividends declared by 20

from capital, liability for 20

election of, stockholders may vote at 20

at annual meeting 21

reports of, at annual meetings 21

minutes, open to inspection 21

inspection of property, funds, books, etc 21

number, by-laws to prescribe 21

qualifications, by-laws to prescribe 21

majority a quorum 21

president, election of 22

meetings of, when held 22

record of proceedings 22

voting on questions 22

ofiicers and agents, appointment 22
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DIRECTORS — (Continued)

:

I'age.

books of account, to cause to be kept 22
powers subject to by-laws 22
first, how elected 27

DISSOLUTION:
voluntary, stockholders may resolve 22

resolution for, public notice 22
application by bill in chancery 23

appointment of receiver 23
distribution of assets and property 23
transaction of business after 23

DIVIDENDS:
directors to declare 20
from capital, liabilities of directors 20

DWELLING-HOUSE:
when not to be invaded by corporation for internal improvements 13

ELECTION:
of directors, legislature to provide for voting 6

stockholders' votes 20. 21

EMINENT DOMAIN:
power of, not abridged 7

EMPLOYES:
time allowed for voting S
wages, payable bi-weekly 33

to be paid how 33, 34

mining or manufacturing companies not to sell to 34
to perform police duty 34, 35

EXISTENCE, CORPORATE:
duration of 26
extension of, by resolution of stockholders 26

certificate to secretary of state 26

proof of, when required 32, 33

FEES:
for issuing certificate of incorporation 27

FOREIGN CORPORATION:
right of, to transact business, etc 28, 29

articles of association to be filed 28, 29

certificate to be issued 29

railroads, restrictions upon 29
attachment against 30

FORFEITURE:
of rights and privileges, for suspension 17

FRANCHISE:
action against corporation for mis-use or non-use. (See Quo Warranto) 31

INSPECTION.
of books, funds, property, etc., of corporation 21

INTERNxVL IMPROVEMENTS:
corporations for, may acquire lands, etc 13, 10

not to invade dwelling-house 13

land not to exceed one hundred feet in width 13

proceedings if owners do not consent 13

appointment of appraisers 13

wagon ways across road or canal 13

may take materials from land 14

proceedings to secure right l"i

commissioners to be appointed 1^

inquiries of commissioners as to necessity ^'^
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JOINT-STOCK COMPAI^Y: Page.

includes corporation with capital stock 16

incoi-porated for what purposes 24, 25

JUSTICE'S COURT:
service of process on corporation , 10

on foreign corporation 10

return of process 10

LIABILITY:
of stockholders, for corporate debts 6

of banks, for debts 6, 7

of directors, for declaring dividends from capital 20

LICENSE:
of business of corporation

tax to be paid 9

tax on foreign corporation 9

forfeiture of charter, for failure to pay tax 9

LISTING: i

property for taxation. (See Taxation) 8

MANUFACTURING COMPANY:
may buy land and sell lots 12, 16

may purchase stock, etc., of other corporations 12

not to sell merchandise to employes 34

MARRIED WOMEN:
rights of, as stockholders 29

MEETINGS:
of stockholders, for change of name 18

for issuing of preferred stock 18

annual, when held 20

general, held upon call 20

quorum at, what constitutes 20

by-laws to regulate conduct 20
list of stockholders to be posted 20, 21

for election of directors 20, 21

reports of directors to annual 21

when to be held 21

to dissolve corporation 22

of directors, when held '22

of stockholders for extension of existence 26

for acceptance of act 2G

first, after filing certificate 27

MINING COMPANY:
may buy land and sell lots 12, 16

stock paid in property 18

not to sell merchandise to employes 34

NAME, CORPORATE:
joint-stock companies not to have same IS

change of, stockholders meeting for 18
certificate of change 18

change not to affect rights and liabilities 18
NATURAL GAS:

company, acquisition of lands by 15, 16

OFFICERS:
corporations may appoint, etc 12

by-laws to prescribe duties 12

directors to appoint, etc 22
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Olli COMPANIES: Page,

acquisition of lands by 15, KJ

PERSON:
term includes corporation g

PERSONAL ESTATE:
corporations may hold and convey 12

PIPE-LINE COMPANIES:
acquisition of lands by 15, 16

PLAGE OP BUSINESS:
principal, may be kept where 28

outside of state, power of attorney appointing person lo receive process 28
POLICE DUTY:

non-residents not to be emplyed to perform 34, 35
POWER OP ATTORNEY:

appointing person to receive process 28
POWERS, CORPORATE:

specified, generallj^ 11
limited to purposes for which incorporated 12
necessary, are implied I5
of joint-stock company 17, 18

PREFERRED STOCK:
stockholders may issue 18

PRESIDENT (See Officers)

:

directors to elect 22
PROCESS:

in justice's court, service of, on corporations 10
service on foreign corporation 10
return of, what to state 10

service on agent of railroad company 15
designation of person to receive service of 28
service of, on corporations 32

by publication 32
PROPERTY:

private, not to be taken without compensation 5
compensation, how ascertained 5
public uses for which may be taken 10

PROXY:
stockholders may vote by 20, 21
directors not to hold 21

PUBLIC USE:
for which private property may be taken 10

PURCHASERS:
of property and works, may organize 29

QUORUM:
of meetings of stockholders, what constitutes 20
of directors, what constitutes 21

QUO WARRANTO, WRIT OP:
against corporation for mis-use or non-use of franchise -.

. 31
petition for 31
awarding of writ 31
leave to file an informiition 31
failure to appear 31
trial and verdict 31, 32
judgment of ouster or forfeiture 32
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RAILROADS (See Internal Improvements): Page.

in streets, consent of local authorities 13

ci'ossing other railroads, etc., or roads 14

alteration of grade to avoid 14

connections within city, town or village 14

service of process on agent at depot 15

REAL ESTATE:
corporations may hold and convey 12

not purchase to sell for profit 12

certain, may buy and sell lots 12

acquisition of, by internal improvement companies 13

without owner's consent, proceedings 13

appointment of appraisers 13

wagon-ways across road or canal 13

corporations to go upon, for materials 14

proceedings to acquire right 14

commissioners to be appointed 14

inquiries of, as to necessity 15

acquisition of, by oil, natural gas, etc., companies 15, 16

limitation on power to hold 24

REPORTS:
annual, of directors to stockholders 21

SEAL, COMMON:
corporation may have 11

STOCK:
of banks, to be listed 8

corporation not to subscribe for 12

not to apply to manufacturing companies 12

preferred, issuance of 18

shares acquired by corporation itself 18

who deemed owners 18

shares are personal property 18

transfer-book to be kept 18

transfer, when not made without consent of directors 18

not to be sold at less than par, when 18

subscriptions to, payment, etc. (See Subscriptions) 19

sale of, for unpaid 19

certificates, directors to issue 19, 20

transfer, delivery of, to corporation 20

sale or pledge, transfer of 20

lost, when new may be issued 20

par value, change of 27, 28

capital, of joint-stock companies, divided into shares 18, 25
limitation of amount 25

increase or decrease of, new agreement for 2(5

resolution of stockholders for 28

certificate to be issued 28

STOCKHOLDER:
state not to become (5

liability of, to extent of unpaid stock 6
of banks, liability of, for debts 6, 7

change of name of joint-stock companies 18

not to be less than five 18

subscriptions, payment by. (See Subscriptions) 19
application for dissolution 23
rights of married women as 29

STREET RAILROADS:
consent of local authorities 6
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ten per cent. to. be paid when made I'J

when more than authorized capital 19

failure to pay, action to recover 19

sale of stock for failure to pay installments 19

recovery of deficiency 19

security for payment of installments 19

directors to examine 19

recovery when not given 19

action on, if unpaid 19

received before directors are chosen 27

SUCCESSION:
corporation to have 11

SUE AND BE SUED:
corporations may 11

TAXATION:
to be equal and uniform 6

privileges and franchises subject to G

listing property, including bank stock 8

property of business corporation, when assessed 8

stock not subject, where corporation is assessed 8

assessors to ascertain value of property of corporations 8, 9

officers to make statement to 8, 9

license tax of corporations 9

TRANSFER:
book to be kept 18

not to be made without consent of directors unless paid 18

of certificates, delivery to corporation 20

USURY:
defense, corporation not to interpose 15

WAGES:
of employes, payable bi-weekly 33

to be paid in money or order payable in money 33
store orders prohibited 34

WOMEN, MARRIED:
rights of, as stockholders 29
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CONSTITUTIOISr OF AVISCONSIJST- 1848.

PROVISIONS RELATING TO CORPORATIONS.

ARTICLE I.

Declaration of Rights.

Sec. 12. Laws Impairing obligation of contracts
prohibited.

13. Private property not to be tal^en with-
out compensation.

ARTICLE IV.

Legislative.

Sec. 31. Legislature prohibited from enacting
special or private laws in certain cases.

32. Legislature shall provide general laws for
such cases.

ARTICLE VIII.

Finance.

Sec. 3. Credit of State not to be loaned In aid
of corporations.

ARTICLE XI.

Corporations.

Sec. 1. Corporations without banking powers to
be formed under general laws.

4. Creation of banks.
5. Same.

ARTICLE I.

Declaration of rights.

§ 12. No * * • law impairing the obli-

gation of contracts, shall ever be passed;

Laws creating corporations may be altered or
repealed. Art. XI, § 1, and note.

[Under the decision of the United States Su-
preme Court in Dartmouth College v. Woodward,
and subsequent cases, this court must hold that
charters granted to private corporations, includ-
ing railroad companies, are contracts. Atty.-Gen.
V. Ry. Co., 35 Wis. 428.
While a statute, making railroad companies lia-

ble to laborers employed by contractors in build-
ing their roads, is In force, contracts for such
labor are let. Held, that the right of such labor-
ers against the company become vested and can-
not be impaired b.v subsequent legislation.
Streubel v. K. R. Co., 12 Wis. 67.
A statute conferring a franchise is not to be

regarded as a contract on part of State unless

such was Intention of legislature- Chapln v.
Crusen, 31 Wis. 209.
Where a charter granted by legislature, or the

Constitution, or a law of the State In force when
such charter was granted, reserves to the legis-
lature power to alter and amend or withdraw any
franchise or privilege granted by such charter,
this resen-ation qualifies the grant; and a subse-
quent exercise of the reserved power is not an
act impairing obligation of a contract. Ry. Co.
v. Super^-isors, 35 Wis. 257.
Corporations are subject to such rulings and

regulations as the legislature may see fit to adopt.
Ry. Co. V Milwaukee, 72 N. W. Rep. 1118.]

§ 13. The property of no person shall be
taken for public use without just compensa-
tion.

[Incidental injury to propertv is not a taking
of it. Alexander v. Milwaukee, 16 Wis. 247. And
a landowner is not entitled to compensation from
railroad company for consequential injury to his
lauds unless there has been an actual taking or
physical interference with some part of it. Helss
V. R. R. Co., 69 Wis. 555; s. c, 34 N. W. Rep. 916.
See Hanlin v. Ry. Co., 61 Wis. 515; s. c, 21 N.
W. Rep. 623.
The question of necessit.v is for the legislature

to decide. Smeaton v. Martin, 57 Wis. 364; s. c,
15 N. W. Rep. 403.
A city council has no power to give a railroad

right to use a street without making compensa-
tion to abutting owners. Pomeroy v. R. R. Co.,
16 Wis. 640.
Just compensation is a condition precedent to

the delegation of the power to take. Sherman v.
R. R. Co., 40 Wis. 645; Shepardson v. R. R. Co.,
6 Id. 605: Loop v. Chamberlain, 20 id. 135; Tbien
V. Voegtlander, 3 id. 401.]

ARTICLE IV.

Legislative.

§ 31. The legislature is prohibited from
enacting any special or private laws In the
following cases:*******
Seventh. For granting corporate powers or

privileges, except to cities.

Above section is an amendment, adopted in 1871.

[An act extending the life of a corporation
created by special act before above amendment,
Is not the granting of corporate powers and privi-
leges within meaning of that amendment, which
prohibits the enactment of special or private laws
for that purpose. Imp. Co. v. Holway, 87 Wis.
584; s. c, 59 N. W. Rep. 126.



WISCONSIN.

Corporations — Const., Art. iv, § 32; Art. viii, § 3; Art, xi, §§ 1, 4, 5.

This section relates only to acts of incorporation
thereafter to be granted. It does not Impair the
power of alteration and repeal reserved by Con-
stitution in respect to charters granted when this

amendment was adopted. Atty.-Gen. v. R. R-

Cos., 35 Wis. 425. <

No corporation, except cities, can now be
created by special statutes, and charters existing
under general statutes, passed since the adoption
of this amendment, can be amended by general
laws only. Boom Co. v. Reilly, 44 Wis. 295.]

§ 32. The legislature shall provide general

laws for the transaction of any business

that may be prohibited by section thirty-one

of this article, and all such laws shall be
uniform in their operation throughout the
State.

Above section is an amendment, adopted in 1871.

See note to preceding section.

ARTICLE VIII.

Finance.

§ 3. The credit of the State shall never be
given, or loaned, in aid of any individual,

association, or corporation.

[This section is a limitation upon the power of

the State itself, and not a prohibition upon the
legislature to authorize municipalities to loan their
credit. Clark v. Janesville, 10 ^Yis. 136.]

ARTICLE XI.

Corporations.

Section 1. Corporations without banliing

powei-s or privileges may be formed under
general laws, but shall not be created by
special act, except for municipal purposes,

and in cases where iu the juduineiit of the

legislature, the objects of the corporation

cannot be attained under general laws. All

general laws or special acts, enacted under
the provisions of this section may be altered

and repealed by the legislature at any time
after their passage.

See art. I, § 12. Organization of corporations.

§§ 1771-1791. Creation of banks. Art. XI, §§ 4, 5.

Special or private laws prohibited. Art. IV, §§ 31,

32. Amendments must be by general laws. Id-,

note. Powers may be restricted. § 1768.

[All special acts of the legislature granting cor-
porate powere are subject to alteration or repeal.
Pratt V. Brown, 3 Wis. 603; Plank Road Co. v.
Reynolds, id. 287; Blair v. R. R. Co., 20 id. 254;
State V. Gas Light Co., 29 id. 454.
Resen'ation of power to alter, amend or with-

draw any franchise or privileges granted by
charter qualifies the grant, and subsequent exer-
cise of the reserve power is not within prohibition
of Federal Constitution, as an act impairing the
obligation of a contract. Rv. Co. v. Supervisors,
35 Wis. 257; Atty.-Gen. v. Ry. Co., id. 425.
A corporate charter cannot, under power to

alter, be changed into one of an entirely different

kind, but may be changed in detail, so long as the
identitv of the corporation remains. Id.; Hinck-
ley V. tu R. Co., 38 Wis. 194; Ackley v. Ry. Co., 36
id. 252; Peik v. Ry. Co., 94 U. S. 164; Munn v,

Illinois, Id. 113.
This power to alter or repeal charters of cor-

porations does not affect their rights in their
property, other than the franchises, but such
rights remain Inviolable. Atty.-Gen. v. Ry. Co.,
supra. It seems that valid alterations In its

charter are obligatory upon a private corporation
without its assent thereto. But if otherwise, it

must accept, or discontinue Its operations as a
corporate body. Id.

This section Is aimed at the evils of special
legislation. Clark v. Janesville, 10 Wis. 136.
Fact that one legislature has conferred upon

a city or county power to grant to an existing
corporate body a franchise, or to create a corpo-
ration with certain franchises and powers, does
not deprive a subsequent legislature of its po^er,
under above section, to take away the power
so granted or to alter or repeal the acts done
under such delegated authority. State v. Hilbert,
72 Wis. 184; s. c, 39 N. W. Rep. 326.
Where It is alleged that act of legislature or of

a municipality granting a franchise to a corpora-
tion creates an Irrevocable contract, such act
will be strictly construed In favor of the State
or municipality. Id.
A corporation that had used its name for ten

years before plaintiff corporation, with a similar
name, commenced doing business in the State,
could not be held to have wrongfully used the
name of the plaintiff. Foresters v. Commr. of
Ins., 73 N. W. Rep. 326.]

§ 4. The legislature shall not have power
to create, authorize or incorporate, by any
general, or special law, any banli or banliing
power or privilej:;!'. or any institution or cor-

poration having any banliing power or privi-

lege whatever, except as provided in this

article.

See art. IV, §§ 31, 32; art. XI, §§ 1, 5.

§ 5. The legislature may submit to the
voters, at any general election, the question
of " banli," or " no bank," and if at any
such election a number of votes equal to a
majority of all the votes cast at such elec-

tion on that subject shall be in favor of
banlis, then the legislature shall have power
to grant bank charters, or to pass a general
baukinir l;iw. witli sucli restrictions and un-
der such regulations as they may deem ex-
pedient and proper for the security of the
bill holders: Provided, That no such grant
or law shall have any force or effect until

the same shall have been submitted to a
vote of the electors of the State, at some
general election, and been approved by a
majority of tlie votes cast on that subject
at such election.

See art. XI, §§ 1, 4. Corporation not to engage

in banking business without authority. § 2021.

[Above section construed. Roane Iron Co. v.
Wisconsin Trust Co., 74 N. W. Rep. 818.]
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STATUTES OF W1SC0:NSI]N'-1889.

PART I.

Internal Administration of the State.

TITLE IX. COrXTY GOVERNMENT.

CHAPTER XXXVII.

Of County Officers.

Sec. res. County register shall record all certifi-

cates of corporations.

S 763. He [the register of deedsl shall keep
a book in which shall be recorded all certifi-

cates of organization of corporations, and all

amendments thereof filed or required by la^v

to be recorded in his office, and an alpha-
betical index of the names of such corpora-

tions, with a reference to the number and
page of the volume where sucli writings are

recorded respectively.

Corporation must file its articles. § 1772 (7).

Certified copy as evidence. § 4181.

TITLE XIII. TAXATION.

CHAPTER XLVIII.

Assessment.

Sec. 1034. Property subject to assessment.
1(138. Property exempt from taxation.
1040. Personal property liable to taxation.

1U41. Residence of corporations for purpose
of taxation.

1042. Bank stock, where taxed.

§ 1034. Taxes shall be levied upon all prop-

erty in this State, except such as is ex-

empted therefrom.

Corporate stock is personal property. § 1751.

See Act 4, relating to special assessments on cor-

porate property.

[Taxation of railroads by requiring payment of

a license fee on their gross earnings does not
violate the constitutional rule of uniformity.
Kneeland v. Milwaukee, 15 AVis. 454; R. R. Co.
V. Supervisors, 9 id. 431.
As to distinction between assessment and taxa-

tion, see Hale v. Kenosha, 20 Wis. 599.]

§ 1038. The property in this section de-

scribed is exempt from taxation, to-wit:

i>. Stoclv in any i-oi'ixtration in this Stato

which is required to pay taxes upon Its

property in the same manner as individuals.

13. All the personal propei*ty of all insur-

ance companies, that now are or shall be
organized or doing business in this State.

14. The track, right of way, depot grounds
ami l)uil(lin,i:s. macliine shops, rollin.ii' stock,

and nil other jjroperty nc^cpssarily used in

operating any railroad in this State belong-

ing to any railroad company, including pon-

toon or pile and pontoon railroads, and shall

henceforth remain exempt from taxation for

any purpose, except that the same shall be

subject to special assessment for local im-
provements in cities and villages; and all

lands owned or claimed by any such rail-

road company not adjoining the track of

such company shall be subject to all taxes.

The provisions of this subdivision shall not

apply to any railroad that now is or shall

be operated' by horse, cable or electrical

power, whether now or hereafter constructed,

in any city or village.

22. The property of any corporation or as-

sociation formed under the laws of this

Stau'. xMl ( xclrsivelv for the iinrmise of

manufacturing oxide of zinc or metallic zinc

from native ores of the State, shall be ex-

empt from taxation for a period of three

years.

[The cumulative profits of a bank, which have
never been divided among the stockholders, but

have been retained for banking purposes, are not

a part of the capital stock in such sense as to be

exempt from the niles of taxation applicable to

other taxable property. Bank v. Milwaukee, 18

Wis. 281.
. ^ ,

As to what railroad property is exempt, and
what not exempt, see Ry. Co. v. Milwaukee, .^4

Wis 271; Brightman v. Kirner, 22 id. .54; Ry. Co.

v. Supervisors, 48 id. 666: s. c, 5 X. W. Rep. 3;

Rv. Co. V. Supervisors, 29 Wis. 116.

Acts exempting property from taxation are to

be strictlv construed. Weston v. Supervisors, 44

Wis. 242.'l

§ 1040. (As amended April 14, 1803.) All

personal property shall be assessed in the

assessment district where the o-mier i-esides,

except as hereinafter provided. If such

owners be non-residents of the State, or for-

eign associations or corporations, but having

an agent residing in this State in charge of

such property, then the same shall be as-

sessed in the district where such agent re-

sides; otherwise in the district where the

same is located, except as hereinafter pro-

vided. * * * No change of location or sale

of any personal property after the first day
of May in any year shall affect the assess-

ment made in such year. * • *

Corporate stock is personal property. § 1751.
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[As to what constitutes residence for purpose
of taxation, see Kellogg v. Oshkosh, 14 Wis. 623.

The franchises of a corporation are to be re-

garded, for the purposes of taxation, as personal
property. State v. Anderson, 90 Wis. 550; s. c,
63 N. W. Rep. 746. And franchises and other
personal property may be assessed as an entirety.
Id.]

§ 1041. The residence of an incorporated
company, for the purposes of the preceding
section, shall be held to be in the assessment
district where the principal office or place of
business of such company shall be.

§ 1042. All the stock of every bank or bank-
ing association, whether organized under au-
thority of anj'^ law of this State or of any
act of the Congress of the United States, and
all the capital stoclv of every person, asso-
ciation or other corporation whatever, en-

gaged in the business of banking, buying and
selling exchange, and receiving deposits,

shall be assessed and taxed in the county
and assessment district where such bank or
banking association or where such person,
association or corporation is located for the
transaction of business.

[See Ruggles v. Fon du Lac, 53 Wis. 436; s. c,
10 N. W. Rep. 565. An act for the assessment
of the capital stock of banks, though impairing
the rule of uniformity, is valid, as it conforms
to the law of congress, which is supreme. Van
Slyke v. State, 23 Wis. 655.]

TITLE XIX. CORPORATIONS.

Ch. 85. Of general provisions relating to corpora-
tions.

86. Of the organization of corporations.
94. Of banks and banking.

CHAPTER LXXXV.

General Provisions.

Sec. 1748. General powers.
1749. Quorum of directors; of stockholders.
1750. Principal office to be in State; books

to be produced; statement of assets
to be filed.

1750a. Foreign corporation to appoint at-

torneys for process.
1751. Capital stock is personal property;

how transferred.
1752. Transfer of stock on books, how com-

pelled.
1753. Consideration for which stock may

issue.
1754. Subscriptions, how called In.

1755. Stockholders' liability on diminution
of capital stock.

1756. Liability of stockholder, how released.
1757. Stockholder may inspect books; cred-

itor entitled to information.
1758. Stockholder entitled to credit in ac-

tions against them.
1759. Record of proceedings, how kept.
1760. Every stockholder entitled to one vote

for each share.
1761. Consent to meetings not regularly

called.
1762. Election of ofHcers, how called and

held.
1763. Surrender of corporate rights.
1764. Continuance after dissolution.
1765. Dividends not to be paid, when.
1766. Examination of corporations by at-

torney-general.

Sec. 1767. Restrictions upon use of corporate
property.

1768. Legislature may restrict corporate
power.

1769. Stockholders' liability; wages of em-
ployes.

1770. Corporation may maintain action
against stockholders.

1770a. Foreign manufacturing corporations
to file statement with secretary of
State; penalty for failure.

§ 1748. Every corporation organized under
any general or special law, when no other
provision is specially made by law, or by
its articles of organization, shall have the
following powers:

Powers are exercised by directors. § 1776.

General powers. § 1775. Legislature may restrict.

S 1768.

[Corporations organized under chapter 144, Laws
1872, are now governed bv these statutes. In re
Klaus, 67 Wis. 401; s. c, 29 N. W. Rep. 582.]

1. To make all contracts necessary and
proper to effect its purposes and conduct
its business.

Cannot engage iu banking business. § 2021. May
purchase stock in other corporations, when.

5 1775.

[It is sufficient consideration for the assign-
ment of a mining option to a corporation that
stockholders become liable to pay assessments to
develop the property and do pay money for that
purpose. Kountz v. Gates, 78 Wis. 415; s. c, 47
N. W. Rep. 729.
Contract by a promoter may be adopted by the

corporation after its organization. Pratt v. Match
Co., 89 Wis. 406; s. c, 62 N. W. Rep. 84.
Aifter articles of incorporation are filed for

record, but before organization, the signers of
the articles may contract for materials to carry
on the business. Badger I'aper Co. v. Rose, 70
X. W. Rep. 302.
The State alone can object that a corporation

in buving certain claims acted ulti-a vires. Far-
rell Co. V. Wolf, 70 X. W. Rep. 289.]

2. To sue and be sued, to appear and de-

fend in all actions and proceedings in its

corporate name, to the same extent as a
natin-al person.

Corporation may maintain action against stock-

holders. § 1770. Actions against corporations,

place of trial. § 2619. Manner of commencing.
§ 2637. Injunctions not to be granted, when.

§ 2780. Receivers. §§ 2787, 2787a, 3246. Special

proceedings against corporations. §§ 3204-3250.

Actions in justice's court. § 3601. Evidence.

§§ 4181, 4181a, 4199. Limitation of actions.

§ 4252. Criminal proceedings against. §§ 4734,

4735. Foreign corporation may sue and be sued.

§§ 3207, 3208. But must have attorney for process.

§ 1750a. Attachment. §§ 2731, 2736. Action

against bank. § 3220. Action to vacate charter.

§§ 3240-3250.

[A corporation may be sued for a trespass quare
clausum fregit. Merriman v. Mach. Co., 86 Wis.
142; s. c, 56 X. W. Rep. 743. And for negligent
injury to employe through negligence of fellow
servant. Molaske v. Coal Co., 86 Wis. 220; s. c,
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f.O N. A^'. Kop. 475. For n death of an employe
tbroufili iH'jrlijionce of a siiperinteiulent. Faerber
V. Luinbor Co.. .S6 AVis. 22G; s. c, 56 N. "\V. Rep.
745. Ov f'ause<l by defective appliances. Thoiiip-
snn V. Johnston Hros. Co.. 86 AVis. 576; s. c, 57
N. AA'. Rep. 298. For breach of covenant of lease.

>[illinK Co. V. Ilowitt, 86 Wis. 270: s. c. 56 N. W.
Rep. 784. For breach of warranty of machinery.
Larson v. Aultnian vVr Taylor Co.. 86 Wis. 281;
s. c, 56 N. W. Rep. 915. For goods sold and de-
livered. Distillinj; Co. v. Importing Co., 86 Wis.
352; s. c, 56 N. AV. Rep. 864. For services rendered.
Cunimiiigs v. Realty Co., 86 Wis. 382: s. c, .57

N. W. Rep. 4.S; Print. Co. v. Tub. Co., 87 AAMs. 127;
s. c, 58 N. W. Rep. 238; Maher v. Lumber Co., 86
Wis. .5.W; s. c. 57 N. W. Rep. 3.57; Brunncli v.

Saw-Mill Co., 86 \vis. .587; s. c, 57 N. W. Rep.
30.4. For ejectment. Weld v. Mfg. Co., 86 Wis.
.540; s. c, 57 N. W. Rep. .378; Same v. Same, 86
Wis. 552; s. c. 57 N. W. Rep. 374. For salary of
ofHcer. Littlelield v. Rergenthai Co., 87 Wis. 394:
s. c. 58 N. AY. Rep. 743. To restrain and abate
nuisances. Price v. Creamery Co., 86 Wis. 536.
A Corporation held liable for negligence whose

building foreman allowed excessive weiglit of
snow to bo left upon the roof. .Johnson v. Bank,
79 Wis. 414; s. c, 48 N. W. Rep. 712.
In an action by a corporation against Its presi-

dent or treasurer for negligence or misconduct in
office, held tf) be an equitable action. B. it L-
Assn. V. Childs, 82 Wis. 460; s. c, 52 N. W. Rep.
600.
Summons and coniplnint naming defendant as

AA'. S. Railway Company, instead of W. S. Rall-
rond Co.. allowetl to be amended, although AV.
S. Railwav Companv existed. Parks v. Ry. Co.,
82 AVis. 219; s. c. 52 N. W. Rep. 92.

Denial by a corporation of an averment tliat it

was incorporated in a certain manner is bad on de-
murrer. Brown v. Gas Co., 21 AAMs. 51. An ex-
press company may denj^ averment of negligen(>e
l>y its servants. Boorman v. Am. Ex. Co., 21
AVis. 1.52. But a corporntion cannot so deny facts
necessarily within the Ivuowledge of its officers.
Mills V. Jefferson. 20 AA'is. 50.

If the name of a corporation be changed, it

must sue and be sued, in respect to its prior
rights and liabilities, liy its new name. Dousman
T. Milwaukee, 1 Pin. 81.

Secretary of a defunct corporation may tes-
tify aa to facts which worked its dissolution.
Combes v. Keyes, 89 AVis. 297; $. c, 62 N. W.
Rep. 89. But no costs can bo awarded in favor
of such a corporation. Id.
A defendant who pleads a counterclaim in an

action by a corporation is estopped to deny plain-
tiff's corporate existence. Imp. Co. v. Holwav, 85
Wis. 344; s. c, 55 N. AV. Rep. 418.]

3. To have a common seal, and alter the
same at pleasure.

Corporate deeds must be sealed, g 2216. How
seal must be impressed upon instrument. See Act
of 1895, at p. 36.

[Tlio seal of a corporation is not essential to the
validitv of the power of attornev to confess judg-
ment. Ford v. Hill, 66 N. AV. Rep. 115.]

4. To elect or appoint in such a manner as
shall be fixed by its by-laws, all necessary
officers, agents and servants, define their du-
ties and obligations, fix their compensation
and fill vacancies therein, and to establish

branch offices or places of business In this

State or elsewhere.

Foreign corporation to appoint attorney for pro-

cess. § 1750a. Election of officers. § 1762. Rec-

ord of, to be kept. § 1759. Corporation managed
by directors. § 1776. Officers to execute convey-

ances. § 2216. Crimes by :'orporation officers;

penalties. §§ 44,35, 44.36. Process to be served on

officer or agent. § 2637. Jurisdiction of court

over officers. § 3237.

[President of corporation, who had entire con-
trol of its business, accepted In name of the cor-

poration a draft drawn on himself personally.
No objection being made for six months, the cor-
I)oration is estopped to recover flie amount from
tlie bank. McLaren v. Bank, 76 AVis. 259; s. c,
45 N. AA'. Rep. 223. A receiver has no more right

to recover than corporation had. Id.

Agent of an insurance company ma.v, at time
of making contract, waive by parol any clause
in the policy. Stauhilber v. Ins. Co., 76 Wis. 285;
s. c, 45 N. AV. Rep. 221.
Authority of agent of a corporation to make a

contract mav be shown by parol evidence. Sell

V. Logging Co., 88 AVis. 581; s. c, 60 X. AV. Rep.
1005. And that president acted as agent of the
corporation in making a contract. Bank v. Lewis,
78 AVis. 475; s. c, 47 N. AV. Rep. 834.
Until after a corporation lias legal existence, no

one, whether a promoter or not, can be its agent;
and if one assumes to act as such agent, the
corporation is not bound thereby unless, with full

knowledge of facts, it ratifies such contract. . Upon
a contract so made but not so ratified, the stock-
holders cannot be held personally liable under
above section. Bufflngton v. Bardon, 80 AVis. 635;

s. c, 50 N. AV. Rep. 776.

An attorney of a corporation may be appointed
for a longer 'term than one year. Germania Spar
& Bau A'erein v. Flynn, 66 N. AV. Rep. 109.]

5. To make, amend and repeal by-laws and
regulations not inconsistent with law, or its

articles of organization for Its own govern-

ment, for the orderly conducting of Its af-

fairs, and the management of its property,

for determining the manner of calling and
conducting its meetings, the manner of ap-

pointing and mode of voting by proxy, and
the tenure of office of its several officers, and
such others as shall be necessary or con-

venient for the accomplishment of Its pur-
poses, and may prescribe suitable penalties

for the violation of its by-laws, not exceed-

ing In any one case twenty dollars for any
one offense.

By-laws shall provide for number of officers and
directors and manner of election. §§ 1748 (4), 1776.

0. To take and hold property, both real

and personal, to an amount authorized by
hiAV and sell, convey, or otherwise dispose

of the same.

Restrictions upon use of property. § 1767.

('ori)()rate riglits may be purchased. § 1788.

Limitation on holding of real estate. § 2200a.

i:xecution of conveyances. § 2216, and- Acts of

1895, at page 36. See Const., art. I, § 13.

[A de facto corporation may hold and convey
real estate. Ricketson v. Galllgan, 89 Wis. 394;
s. c., 62 X. AV. Rep. 87.

Persons conspiring with promote'S of a corpora-
tion to misrepresent the amount of property trans-
ferred to the corporation are ecpialiy liable with
the promotors. Park Co. v. Roberts, 66 N. V>\
Rep. 399.]



10 WISCONSIN.

Quoruin; principal office; agent of foreign corporation — Stats., §§ 1749^-1750a.

7. To mortgage its franchises, tolls, rev-

enues and property, both real and personal,

to secure the payment of its debts, or to

borrow money for the purposes of the cor-

poration, and no other, with the consent of

a majority of its stocliholders, or if not a
stocli corporation, of a majority of its mem-
bers, and to establish, with the like consent,

a sinking fund for the payment of its debts.

See snlidivisions 1 and 6, supra. Not to engage

in banking. § 2021.

§ 1749. A majoi-ity of the directors or trus-

tees of every eoi"poratlon, convened according

to the by-laws thereof, shall constitute a

quorum for the transaction of business. The
members owning a majority of the stock in

stock corporations, and a majority of the

members of other corporations, shall consti-

tute a quorum at any meeting of such stock-

holder or members, and be capable of

transacting any business thereof, except
when otherwise specially provided by law
or by the articles of organization of the

corporation.

Stock corporations to be managed by directors.

§ 1776. Meeting of stocliliolders, bow called.

2 1773.

[See Wells v. Canal Co., G4 N. W. Rep. 69.]

§ 1750. Every corporation organized imder
the laws of this State, except such railroad

corporations as own or operate railroads in

another State, as well as in this State, in

connection with their railroads in this State,

shall have its principal office in this State,

and shall keep in such office its general anil

principal books of account, including its

stock books; and its principal managing offi-

cer or superintendent shall reside within this

State. Any coi-poration which, according to

the foregoing provision is not reouirtni to

keep its principal office or books of account
within this State, shall, whenever required

to do so by the railroad commissioner, the

legislature or any committee thereof, or of

either house thereof, or any court of recoi'd,

produce before such commissioner, legisla-

ture, committee or court, its said books of

account and stock books; or so many and
such parts thereof as may be necessary, and
as may be i*equired by such commissioner,

legislature, committee or court, or in the

discretion of such commissioner, legislature,

committee or court, transcripts from such
books or such parts thereof as may be re-

quired and called for, duly proved and au-

thenticated, may be "produced and used as

and for the original; and each such corpoi'a-

tion shall designate some office within this

State as its principal office, and inform the
railroad commissioner of such selection and
designation, and such corporation shall keep
in such office a list of its stockholders, to-

gether with a statement of the number of

shares of its stock held by each of them
respectively, as shown by its books, which
list shall be corrected as often as three times
in each year, at the times of closing its stock
books if it shall so often close them, and
if it shall not so often close them, then such
list shall be connected once at least in each
four months. A failure or refusal to comply
with any of the foregoing provisions of this

section shall be cause of forfeiture of its

franchises. At least once in each yeai', each
stock corporation shall make and file in its

principal office, and keep on file there for

the use of its stockholdei"s, a statement and
abstract of the assets and liabilities of such
coii>oration, and of its financial transactions
for the previous year, which statement shall

be verified by the affidavit of the treasurer,

or other proper officer of such corporation,

and shall contain a brief statement of the
sources whence its receipts have been re-

ceived, stated in classes, and a similar state-

ment of its expenditui-es, showing the amount
disbursed for each class of objects and pur-
poses.

See S 1772. Service of suiunions on corporation.

§ 2G:}7.

. [Independently of statute, it is the duty of a
private corporation to keep its principal place of
business, its records and residence of its officers,

so located (as to render it accessible to process
and to exercise of visitorial power of State by
which it is created; and a forfeiture may be
decreed for violation of this common-law prin-
ciple. State V. Ry. Co., 45 Wis. 580.]

§ 1750a. (Chapter 193, Laws 1880, amended
by chapter 189, Laws 1881.) Every associa-

tion, company or con^oration. domestic or

foreign, not duly organized and incorpox-ated

under the laws of this State formed for the

purpose of transportation of passengers or

property either by boat, vessel, I'ail, stages,

or other means, doing or desiring to do any
business in this State, before doing any such
business, shall first deposit in the office of

the secretary of State, a written Instrument
duly signed by the president and secretai-y

thereof, and under their seal, if they shall

have such officers and seal, otherwise by the
principal officers thereof, and therein appoint

an attorney to x-eside in this State, and have
an office thex-ein, specifying his place of resi-

dence and office, upon whom and whex-e any
suxixmons, notice, pleading or pi'oeess of any
court, of this State or in any action therein,

may be served, and shall therein stipulate

that any service of any such summons, no-
tice, pleading or px'ocess upon any such
attox-ney, or in his absence at his said office,

ixx any action bx-ought against it in this State,

xxpon any cause of action arising out of any
Imsiness or tx'ansaction in this State, shall

be accepted ix-revocably as a valid seiwice

upon such association, company or coiijora-

tion, unless another attorney shall be subse-

quently appoixited with like authority in his

stead; such authority shall be continued un-
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rerokccl while any irability remains outstand-

in-' acainst saicl association, company or

coT-poration In this State, and such an ap-

pointment shall not be revoked until another

he made, and a like written instrument of

appointment deposited and tiled as aforesaid

The service aforesaid may be so made by

any sheriff or proper officer of this State,

01 "^anv person not a party to the aetion

No such association, conjpany or eorporation

shall do any business withm this St'*^ « !^^tU

they comply with the provisions of t uh act.

Inv violation of any of the provisions oj

this section shall for the tirst offense sub-

ject the company, corporation, association or

any ai^ent or agents, person or persons, act-

ing for auv company, corporation or asso-

ciJtion so violating to a penalty of hve hun-

dred dollars to be sued for and recovered

in the name of the State Avith costs and

expenses of such prosecution by the district

attorney of any county in which the com-

pany, coi-poration, association, agent or

agents, person or persons, shall be located

or mav transact or attempt to transact busi-

ness without first complying with the re-

quirements of this act, and such penalty

when recovered shall be paid into the treas-

ury of such county for the benefit of the

school fund. Every subsequent violation

shall subject the company, corporation, as-

sociation, agent or agents, person or persons,

guilty of such violation to the penalty of i

not less than one thousand dollars which

shall be sued for, recovered and disposed of

in hkc nuinuer us for the first oftensc; Pro-

vided, however. That nothing herein con-

tained shall be coustnied as repealing or in

any manner affecting the provisions of chap-

ter one hundred and twenty of the Revised

Statutes of 1878, entitled, of "the manner
of commencing civil actions."

Foreign manufacturing corporation to file state-

ment. § 1770a. Foreign corporation may sue and

be sued. §§ 8207, 320S. Service of summons on.

§ 2637. Attachment of property of. §§ 2731, 2736.

[An action cannot be maintained by a foreign

Insurance company upon a contract made with
tlie company, unless It has complied with the

provisions of tho statute, by making the state-

ment of its condition, as required, before entering

Into the contract. Ins. Co. v. Harvey, 11 Wis.

394.

The question whether a foreign corporation was
such a one as might bo licensed to do business in

the State concerns only the State, and an action

cannot be maintained by third parties merely to

determine such question. Foresters v. Commis-
sioner of Insurance, 73 N. W. Uep. 326.]

CAPITAL STOCK.

§ 1751. (As amended by chapter 414, Laws
of 1891) The capital stock of every corpo-

ration, divided into shares, shall be deemed

personal property and when certificates

thereof are issued, such shares may be trans-

ferred by indorsement of the owner, his

attorney or legal representative and deliv-

ery of 'the certificate. The delivery of a
stock certificate of a conioration to a bona
fide purchaser or pledgee, for a value, to-

ucilicr witli a written transfer of the same,

signed by the owner of the certificate, his

attorney or legal representatives, shall be

sufficient delivery to transfer the title as

against all parties, but no such transfer shall

affect the right of the corporation to pay
any dividend due upon the stock, or to treat

till" liolder of record as the holder in fact,

until such transfer is recorded upon the

books of the corporation, or a new certifi-

cate is issued to the pei-son to whom it has
been so transferred; and every person trans-

ferring anj' such certificates or shares of

stock, shall remain liable to the creditors of

the corporation to the extent and in the

manner prescribed in section 175G.

Transfer on books, how compelled. § 1752.

Stock issued for value only. § 1753. Calls. § 1754.

Stockholder's liability. §§ 1755, 1756, 1769. Num-
ber of shares to be stated In articles. § 1772.

Attachment of shares. § 2738. Sequestration of

stock. § 3216. Fraudulent issue of stock; penalty.

§ 4436.

[No assignment of shares by indorsement and
delivery of certificates (whether indorsement is

in full or otherwise), is valid, except as between
tho parties, until it is entered on the books as

required by above stiitutes; an attachment or

execution creditor takes as against such trans-

feree. In re Murphy, 51 Wis. 519; s. c, 8 N. W.
Rep. 419.

, ^ ,
In an action to set aside the assignment of

stock an averment that such assignment was
made must be construed that it was made .under

above section so as to divest judgment debtor of

all right to the stock, unless it was void for fraud

or want of consideration. Arzbacher v. Mayer, 53

Wis. 380; s. c, 10 N. W. Rep. 440.

The liability created by section 1796 Is addi-

tional to that under above section. Sleeper v.

Goodwin, 67 Wis. 577; s. c, 31 N. W. Rep. 33o.

Persons who deal in stock certificates do so with

notice of the provision of above section and of

section 1756. One who holds such certificate can

(inlv pledge his residuary interest In theiu. ^^ 11-

liamson v. State, 74 Wis. 263; s. c, 42 N. W. Rep.

Where defendants, by conspiracy and fraud, In-

duced several persons to buy worthless shares or

stock, it is not maintenance for such persons to

contribute to a fund to prosecute an action by one

of them as a test case to determine liability of

defendants. Davies v. Stowell, 78 Wis. 334; s. c,

47 N. W. Rep. 370. , ,

Renresentation that a mining company had

$1 500,000 worth of ore on tho surface of the road

for crushing is held not so extravagant as to

lustifv court in holding, as a matter of \av>,

that the purchaser of tho stock of the company
could not have relied upon t as being true.

Harndt v. Frederick, 78 Wis. 1; s. c, 47 N. W.

A purchaser becomes responsible for whatever

remains unpaid upon the shares purchased, al-

though directors had ordered eertiticates called

iu and canceled. Herdegen v Cotzhausen, 70

Wis 589; s. c, 36 N. W. Rep. 38o.

A valid equitable pledge of corporate stock may
be made by delivery of the certificates indorsed

in blank bv the owner as security for a cieoi,

vithou" entVy of a transfer of the legal itlevipon

books as provided in abme section
J^^^^^"}^^^

v. midebrand, 89 Wis. 209; s. c, 61 N. W. Rep.

839.
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Sale of controlling interest in a corporation;
contract construed. Ry. Co. v. Hoyt, 89 Wis. 314.
Contract for the sale of stock in a corporation,

together with the seller's interest in Its stock
on hand, construed. Novelty, etc., Co. v. Stone,
66 N. W. Rep. 600.
One who Is merely the holder of a corporation's

capital stock in trust for creditors is not liable
for the directors' mismanagement. South Bend,
etc., Co. V. Cribb Co., 72 N. W. Rep. 749.
One holding stock as collateral held not liable

to corporate creditors whose claims accrued be-
fore he became a stockholder. Gilman v. Gross,
72 N. W. Rep. 885.]

§ 1752. Whenever it shall be made to ap-

pear to the circuit court, by affidavit or
otherwise, that the secretary or other
proper officer of any corporation has, upon
proper demand, neglected or refused for

two days to transfer on the stoclc booli

of the said coi"poration any stocli which it

is his duty to transfer; such court shall im-
mediately issue an order requiring said

secretax'y to show cause before said court,

at some time named in said order, not more
than ten days from the date thereof, why
he should not transfer such stock, and shall

in said order direct the manner of its ser-

vice; and when said order is returnable, un-
less said secretary shows cause to the satis-

faction of the court why such stock should
not be transferred, said court shall order
such transfer to be made by said secretary,

at such time and place as to said court shall

seem reasonable, and may enforce the per-

formance thereof by proceedings for con-
tempt.

See § 1751, cross-references.

[Fact that certificates of stock purporting to be
fully paid were inadvertently issued when sub-
scribers had paid but two-thirds of their subscrip-
tions, and that the secretary has been ordered
by directors to call in and cancel such certificates,
does not justify him in refusing to transfer on
books stock purchased from one of such sub-
scribers. Nor is it material whether sale of the
stock was bona fide or not. Herdegen v. Coltz-
hausen, 70 Wis. 589; s. c, 36 N. W. Rep. 385.
Duties of secretary as to transfer of stock are

purely ministerial, and he cannot inquire Into the
motives of the parties to the transfer. In re
Klaus, 67 Wis. 401; s. c, 29 N. W. Rep. 582.
A by-law requiring consent of all stockholders

to the transfer of the stock of a member is void
as against public policy; and no exception can be
made in the application of this rule on the ground
that stockholders were originally copartners, and
the one attempting to transfer his stock consented
to and voted for such by-law. Id.
Laches In bringing action to compel transfer of

corporate stock, what is. Rodgers v. Van North-
wick, 87 Wis. 414; s. c, 58 N. W. Rep. 757.
Incorporator not guilty of laches in demanding

delivery of certificate, when. Wells v. Canal Co-,
90 Wis. 442; s. c, 64 N. W. Rep. 69. In an action
to compel a corporation to deliver stock, the di-
rectors are proper parties. Id.]

§ 1753. (As amended April 3, 1895.) No cor-
poration shall issue any stock or certificates
of stock except in consideration of money,
or labor or property estimated at its true
money value, actually received by it, equal
to the par value thereof, nor any bonds or
other evidence of indebtedness, except for

money, labor or property estimated at its

true money value, actually received by it,

equal to seventy-five per cent, of the par value
thereof, and all stocks and bonds issued
contrary to the provisions of this section,

and all fictitious increase of the capital stock
of any corporation, shall be void; Provided,
however. That any corporation whose stock
or bonds have been, or shall hereafter be,

admitted to the Stock Exchange of Chicago,
New York, Boston or Philadelphia, or of

either of said cities, may sell such stock or
bonds so admitted at the best price or prices
current for the time being obtainable there-
for on any of the said exchanges at which
the same shall be offered for sale.

See § 1751, cross-references.

[A subscriber who agrees that stock shall be
issued to him at less than its par value, though
his act is not expressly prohibited, is in pari de-
licto, and he cannot maintain the contract or re-

cover back money paid on it. Clarke v. Lumber
Co., 59 Wis. 655; s. c, 18 N. W. Rep. 492. See,
also, Mining Co. v. Spooner, 74 Wis. 307; s. c, 42
N. W. Rep. 259.
A court of equity has jurisdiction of an action

brought by a stockholder against a corporation
to procure the cancellation of stocks alleged to
have been issued without lawful authority, and
incidentally to restrain holders of such stock from
voting thereon. Wood v. Building Assn., 63
Wis. 9; s. c, 22 N. W. Rep. 756.
Where complaint, though in form in behalf of

plaintiff alone, shows that other stockholders will
be injured in same manner by the unlawful issue,
that it was issued contrary to their wishes, and
demands relief which would necessarily iuure to
benefit of all stockholders, the action is in be-
half of all, and any stockholder may become a
party plaintifl". Id. The directors are not neces-
sary parties. Id.
Inventions for which patents have been applied

for, and the prospective patents, are " property,"
within meaning of this section, in consideration
of which stock may be issued. Whitehill v.

Jacobs, 75 Wis. 474; s. c, 44 N. W. Rep. 630.
Where fully-paid stock is issued for property

received by corporation, the holders thereof can-
not be charged with a debt of the corporation on
ground that such stock was not In fact fully paid,
unless there was actual fraud in the transaction
and the credit was given to the corporation in the
belief that Its stock was fully paid. Id.

Fraudulent representations as to value and
validity of stocks issued in consideration of labor
and property; effect of. Warner v. Bates, 75 Wis.
278; s. c, 43 N. W. Rep. 957.
A court of equity may. In a suit by a stock-

holder, adjudge that stock Issued by a corporation
is void on ground of fraud. Bailey v. M. & P. CO.,
77 Wis. 453; s. c, 40 N. W. Rep. 539.
Where bonds of a corporation, pledged as secu-

rity for Its debt, were void under above section,
because issued without its receiving 75 per cent,
of their value, no action for surrender or can-
cellation thereof can be maintained by the cor-
poration, or by a stockholder In Its right, without
a tender of the amount due to the pledgee. Hinck-
ley V. Pfister, 83 Wis. 64; s. c, 53 N. W. Rep. 21.
Where all the stock of a corporation is void

under this section because not fully paid foir, none
of the stockholders can make any claim by him-
self or through It to the aid or protection of a
court of equity as against the others, based upon
the rights of the stockholders. Id.
Where a corporation hypothecates Its bonds as

security for loan, it issues them within meaning
of above section, and if it is not stipulated that
they shall be accounted for at less than 75 per
cent, of their par value, the bonds show Issue to
be void. Pfister v. Blec. R. Co., 83 Wis. 86; s. c,
53 N. W. Rep. 27.
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As between corporation and Its stockholders, It

cannot be claimed that the property conveyed was
an Insufficient consideration for the stock. >\ ells

V. Canal Co., 64 N. W. Rep. 69.

False representations to Induce subscription to

stock; subject discussed. Warner v. Benjamin, 89

AVis. 290; s. c, 62 N. W. Rep. 179.

A contract of subscription held to be several

with each subscriber, and not joint. B. & M- *-'0-

V. Cupp, 89 AVls. 673; s. c, 62 N. W. Rep. o20.

A subscription to stock Is not binding until de-

livered to and accepted by the corporation, trll-

man v. Gross, 72 N. W. Rep. 885.

That promoter paid commission to induce an-

other to subscribe held not a fraud on the corpora-

tion or other subscribers. Cold Storage Co. v.

Uexter, 74 N. W. Rep. 976.]

§ 1754. Unless otherwise expressly pro-

vided by law, or the articles of organization,

the directors of any corporation may call

in the subscriptions to the capital stock, by

installments, in such proportion and at such

times as they shall think proper, by giving

such notice thereof as the by-laws shall pre-

scribe, and may enforce payment thereof,

by suit in the name of the corporation; or

ill case any stockholder shall neglect or re-

fuse payment of any such installment, for

the space of sixty days after the same shall

have become due and payable, and after he

shall have been notified thereof, the stock

of such negligent stockholder may be sold

by the directors at public auction, giving at

least thirtv days' notice in some newspaper

published 'at or nearest to the place where

the business of such corporation is trans-

acted; and the proceeds of such sale shall

be first applied in payment of the install-

ment called for and the expenses attending

the sale, and the residue be refunded to the

owner thereof; but if the proceeds of .such

sale shall not be sufficient to pay such in-

stallment and the expenses of the sale, such

delinquent stockholder shall remain liable

to the corporation for such deficiency; such

sale shall entitle the purchaser to all the

rights of a stockholder, to the extent of the

shaj-es so bought.

See § 1751, cross-references.

[Where an Insolvent corporation ceases to do
business and assigns all Its property, including

unpaid subscriptions to stock, to trustees for bene-

fit of creditors, the liability of Its stockholders at

once becomes absolute, and Statute of Limitations

begins to run in their favor, and against such
creditors and trustees. Glenn v. Dorsheimer, 2:i

Fed. Rep. 695. But see Glenn v. Howard, 8 S. E.

Rep. 636.
, . , .

An assessment held to be unequal and, therefore,

void, though made bv a court of another State In

an action therein. Tel. Co. v. Burnham, 79 Wis.
47- s c, 47 N. W. Rep. 37.3; Bowen v. Kuehn, 79

wis. 53; s. c, 47 N. W. Rep. 374.

In an action upon a subscription to stock, evi-

dence held not to sustain defendant's claim and
that he had Induced another person to take a

part of the stock, and that the corporation liad

therebv released him from further liability. Mc-
Laren V. Terry, 81 Wis. 118; s. c, 51 N. W. Rep.

87
Under the statute, notice of a call on stockhold-

ers for an installment on stock must be prescribed

by a liy-law, or equivalent resolution, uniform as

to all stockholders. Germaula I. M. Co. v. King,

69 N. "W. Rep. 181.

Right of corporation to recover on a subscription
for stock after a sale by It of Its entire stock.
Level Land Co., etc v. Hayward, 69 N. W. Rep.
567.
A subscriber to stock Is not a stockholder until

the subscription is accepted by the corporation.
Badger Paper Co. v. Rose, 70 N. W. Rep. 302.]

§ 1755. Whenever the capital stock of any
con^oration shall be diminshed by any cor-
porate vote, the stockholders thereof shall

be liable for the payment of all debts then
remaining unpaid, in an action by any such
creditor or lawfully appointed receiver or as-

signee of such corporation, to an amount
equal to the sum respectively refunded to

them, or credited upon their debts for un-
paid stock, or both. And also the stock-

holders voting for such diminution shall be
jointly and severally liable to any creditor
whose debt shall then remain unpaid, to an
amount equal to the whole amount refunded
to the stockholders, or credited upon their

debts for unpaid stock, or both; but all stock-

holders shall be liable for contribution to

every stockholder compelled to discharge cor-

porate debts under this section proportion-
ately to the amount so refunded or credited
to them respectively.

See next section, and § 1751, cross-references.

Stockholder's liability. § 1769. How enforced.

§ 3226. Statute of Limitations. § 4252.

[The liability Imposed by section 3769 Is addi-
tional to that created by above section and by
section 1751. Sleeper v. Goodwin, 67 Wis. 577; s.

c, 31 N. W. Rep. 335.
Purchaser of stock not fully paid up becomes

liable for unpaid balance due thereon. Such stock
may be sold and assigned like any chose in action.
Herdegen v. Cotzhausen, 70 Wis. 589; s. c, 36
N. W. Rep. 385.]

§ 1756. If any stock shall be transferred,

which is not fully paid, the corporation may,
by agreement, to be noted on its stock book,

discharge the stockholder making such trans-

fer, from liability to it for the unpaid part

of his stock subscription, and accept that

of the person to whom the stock is trans-

ferred in his place; but the person transfer-

ring such stock shall be liable for the

amotuit unpaid thereon to the then creditors

of such corporation, and those who may
botx^me such within six months after such
transfer, or to any lawfully appointed re-

ceiver or assignee of the corporation for

their use.

See § 1755 and § 1751, cross-references.

§ 1757. The books of every corporation
containing the stock subscriptions and ac-
counts shall at all reasonable times be open
to the inspection of the stockholders; and
every creditor of a coiiioration shall be in

formed at any time of the amount ol

capital stock of such corporation subscribed,
the amount paid in, who the stockholders
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are, the number of shares of stock owned
by each, and the amount unpaid by each
stockholder upon the shares owned by him.
and if any shares of stock, which were not
fully paid for, have been transferred within
six months of the time of inquiry, the name
of the person who transferred the same and
the amount due thereon at the date of such
transfer. And the officers of such corpora-
tion shall furnish any such creditor correct
information thereof. And any officer refus-

ing, when requested so to do, shall be liable

for any damage caused thereby.

See § 1751, cross-references.

[The " accounts " whieli are required by above
section to be open to inspection of stockholders
Include not only stock accounts, but also the
general accounts of the corporation. State v.

Bergenthal, 72 Wis. 314; s. c. 39 N. W. Rep. 566.
Writ of mandamus to permit stockholder to ex-
amine books is properly directed to person having
possession and control of them. Id. Whether cor-
poration itself should be made a party to the
proceeding is not a question to be considered on
a motion to quash the writ, but facts in that
behalf should be made to appear by the return.
Id.]

§ 1758. In actions by or for the benefit of
any such creditor against stockholders to re-

cover what may be due and unpaid on any
stock, such stockholders shall only be cred-
ited with such sums as have been actually
paid in, in money, or its equivalent in value
on account of such stock, and not with any
dividend which may have been declared and
applied on such stock.

Corporation may be joined as defendant. § 3223.

Payments, when stockholders to make. § 3226.

Suits restrained. § 3227.

§ 1759. Every coi^poration shall keep a cor-
rect and complete record of all its proceed-
ings, including such as relate to the election

of its officers; and such record may be kept
in any other than the English language,
when so provided in its articles of organiza-

tion. Every corporation shall also keep a
book containing the names of all stockhold-

ers or members, since its organization, show-
ing the place of residence, amount of stock

held, time of acquiring stock or becoming
a member, time of transfer of stock or ces-

sation of membership, of each respectively.

If any officer, agent or servant of any cor-

poration, shall omit to make any entry in

the books or records thereof, which it is his

duty to make as such officer, agent or ser-

vant, he shall forfeit not less than twenty-
five nor more than one thousand dollars,

and be liable for all damages thereby sus-

tained.

Stockholder may inspect books. § 1757. Election

of officers. § 1762. Books to be produced. § 1750.

Records of stockholders. § 1751. Examination by

attorney-general. § 1766.

MEETINGS OF STOCKHOLDERS.

§ 17G0. Every stockholder of any corpora-

tion shall be entitled to one vote for each
share of stock held and owned by him, at

every meeting of the stockholders and at

every election of the officers thereof, and
may"^ vote either in person or by proxy at

such elections, and by proxy at other meet-

ings when so provided by the by-laAvs of

the coiiDoration; and every executor, admin-
istrator, guardian or trustee shall represent'

the shares of stock in his hands at all meet-

ings of the stockholders, and may vote

thereat as a stockholder.

Meeting, how called. § 1773. Quorum, what is.

§ 1749. Meetings not regularly called. § 1761.

Election of officers, how called. § 1762.

§ 1761. When all the members of any cor-

poration shall be present at any meeting,
however uotitied, and shall sign a written
consent to the holding of such meeting on
the records thereof, they may transact any
business at such meeting, which could law-
fully be transacted at any meeting of the
members of such corporation, regularly

called and notified.

See § 1760, cross-references.

§ 1762. When not otherwise specially pro-
vided by law or by the by-laws of any cor-

poration, the directors or trustees thereof
shall call and order the elections of the offi-

cers of such corporation annually; and if

they refuse so to do, or if from any other
cause it shall happen that an election of di-

rectors or trustees shall not take place at

the annual meeting, such corporation shall

not be deemed dissolved thereby, but the
former officei-s shall continue to act as such
until their successors shall have been elected

and qualified, and a special election may be
called by the proper officers of such corpo-
ration for electing such officers by giving
such notice as is required for the annual
election; but if such officers shall refuse or
neglect to call such special election, for ten
days after the time fixed for the annual
election, or if there be no officer authorized
to call such special election, then any tAvo

or more members of such coi^poration may
call a special meeting for the election of

officers in the manner prescribed in section

one thousand seven hundred and seventy-
three. When the day fixed for the annual
election of officers or other meeting of a
coriioration shall fall on Sunday or on a
legal holiday, such election or meeting shall

be held on the next succeeding secular day.

See § 1748 (4), cross-references.

§ 1763. Whenever any corporation shall

have remained insolvent, or shall have neg-

lected or refused to pay and discharge its
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notes or other evidences of debt, or shall

have suspended its ordinary and lawful
business for one whole year, it shall be
deemed to have surrendered the rights, privi-

leges and franchises granted or acquired
under any law, and shall be adjudged to be
dissolved.

Corporation may dissolve, how. § 1789. Re-

ceiver may be appointed. § 2787. Insolvent cor-

poration may bo enjoined. § 3218. Action to va-

cate charter. §§ 3240-3250.

[The origin, purposes and scope of above section
discussed. Sleeper v. Goodwin, 67 Wis. 577; s. c,
31 N. AV. Rep. OJ..; Strong v. McCagg, 55 Wis. 624;
s. c, 13 N. W. Rep. 89.5.

Surrender of franchises, what held to be.
Combes v. Keyes, 89 Wis. 297; s. c, 62 N. W.
Kep. 89.
Secretary of a defunct corporation may testify

as to facts which worked its dissolution. Id.
No costs can be awarded in favor of a defunct

corporation. Id.
The insolvency of a corporation does not convert

Its property Into a trust fund. Ford v. Hill, 06
N. W. Rep. 115.
The suspension by a corporation of Its ordinary

business for the year does not ipso facto dissolve
the corporation under above section. Mvlrea v.
Superior, etc., Ry. Co., 67 N. W. Rep. 1138.
A corporation is not dissolved by a mere non-

user of Its franchises. Id.]

§ 1764. All corporations whose term of ex-
istence shall expire by their own limita-
tion, or which shall be voluntarily dissolved
in the manner provided Ijy law, or by its

articles of association, or shall be annulled
by forfeiture or otherwise, shall neverthe-
less continue to be bodies coi'porate for three
years thereafter, for the puiT^ose of prose-

cuting and defending actions, and of en-
abling them to settle and close up their busi-

ness, dispose of and convey their property
and divide their capital stock, and for no
other pui-pose; and wlien any corporation

shail become so dissolved, the directors or

managers of the affairs of such corporation

at the time of its dissolution, by whatever
name they may be known, shall, subject to

the power of any court of competent jurisdic-

tion to make, in any case, a different pro-

vision, continue to act as sucli during said

term, and shall be deemed the legal admin-
istrators of such corporation, with full power
to settle its affairs, sell or dispose of and
convey all its property, both real and per-

sonal, collect the outstanding debts, and af-

ter paying the debts due and owing by such

corporation at the time of its dissolution,

and the costs of such administration, divide

the residue of the money and other property

among the stockholders or members thereof.

[Above section does not limit the time within
which an action must be brought to enforce 11a-

bllty Imposed upon stockholders by section 1709.

Sleeper v. Goodwin, 67 Wis. 577; s. c, 31 N. W.
Rep. 335.

It prolongs existence of a corporation for three
years for what purpose? Powers v. Paper Co., 60
Wis. 23; B. c, 18 N. W. Rep. 20.]
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§ 1765. (As amended by chapter 59, Laws
of 1893.) No dividends shall be paid out to

the stockholders of any corporation until the

capital stock has been fully paid in. And
no dividend shall thereafter be declared or

paid by the directors of any coi-poration, ex-

cept out of net profits properly applicable

thereto, and which shall not in any way
Impair or diminish the capital; and if any
such shall l>e paid, every stockholder receiv-

ing the same shall be liable to restore the

full amount thereof, unless the capital be
subsequently made good; and if the directors

of any corporation shall pay any such
dividend before the caplt^il stock is

fully paid in, or shall pay any such divi-

dend when the corporation Is insolvent, or

in danger of insolvency, not having reason

to believe that there were sufficient net prof-

its properly applicable thereto to pay the

same without impairing or diminishing the

capital, they shall be jointly and severally

liable to the creditors of the coi-poration at

the time of declaring such dividend to the

amount of their debts; Provided, That any
cori^oration which has invested or hereafter

may invest its net earnings or income, or

any part thereof, in permanent additions to

its property, or whose property shall have
increased in value, may lawfully declare a
dividend upon its capital, payable to stock-

holders, either in money or in stock, to the

extent of the net earnings or income so in-

vested, or of the said increase in the value

of its property; but the total amount of such
dividend shall not exceed the actual cash

value of the assets oAvned by the company
in excess of its total liabilities, including

its capital stock.

§ 1766. The attorney-general, whenever re-

quired by the governor, shall examine into

the affairs and condition of any coi-pora-

tlon in this State, and report such examina-
tion in writing, together with a detailed

statement of the facts to the governor, who
shall lay the same before the legislature, and
for that purpose the said attorney-general

shall have power to administer all necessary
oaths, and to examine any person in relation

to the affairs and condition thereof, and
to examine the vaults, books, papers and
documents belonging to such corporation,

or pertaining to its affairs and condition;

and the legislature, or either branch thereof,

shall have full power to examine into the

affairs and condition of any coi-poration In

this Stnte at all times; and for that purpose,

any committee appointed by the legislature,

or either branch thereof, may examine any
person in relation to the affairs and condi-

tion of such corporation, and its vaults, safes,

books, papers and documents, and compel
the production of all keys, books, papers and
documents by summary process, to be issued

on application to any court of record, or

any judge thereof, under such rules and
regulations as the said court may prescribe.

Action to annul charter. §§ 3240-3250.



16 WISCONSIN,

Restriction of powers; stockholders liable for wages — Stats., §§ 1767-1770a.

[Application by attorney-general for leave to
bring proceedings to forfeit the franchise of tlie

corporation denied on the ground that the right
to bring such proceedings had been waived. State
T. Water Power Co., 66 N. W. Rep. 512.]

§ 1767. The property of any corporation or-

ganized under any special or general law,
shall be used only for the punioses pre-

scribed by such law, or by its articles of
organization in pursuance thereof.

General powers. § 1748.

§ 1768. The legislature may at any time
limit or restrict the powei's of any corpora-

tion organized under any law, and for just

<;ause annul the same and prescribe such
mode as may be necessary for the settlement

of its affairs.

All charters may be altered or repealed. Const.,

art. XI, § 1. Proceedings to annul charter.

§§ 3240-3250.

§ 1769. The stockholders of every corpora-

tion, other than railroad coi-poratious, shall

he personally liable to an amount equal to

the stock owned by them respectively in

such corporation, for all debts which may
be due and owing to its clerks, servants and
laborers for services performed for such cor-

poration, but not exceeding six months' ser-

vice in any one case. * * *

Stockholder's liability. § 1755. How released.

8 1756. How enforced. § 3226. Limitation of ac-

tion upon. § 1769.

[The mere dissolution of a corporation by its

own voluntary act or by Its ceasing to act as a

corporation does not relieve stockholders from
liability under above section. Sleeper v. Goodwin,
67 Wis. 577; s. c, 31 N. W. Rep. 335.

A judgment against a corporation is not a con-

dition precedent to the action under this section.

Id. Liability created is in addition to liability of

Stockholders under sections 1751, 1756. Id.

In an action under section 1760 against stock-

holders of a corporation which has assigned all

Its property for benefit of its creditors, it may be
shown that the corporation has no property or

effects in hands of assignee, and, that fact appear-
ing, court may proceed to ascertain the respective

liability of stockholders to enforce same without
appointing a receiver or other proceedings to as-

certain whether any dividends to creditors would
be made by the assignee. Id.

A partial payment of amount due to a servant
for wages, if no particular application thereof is

made by either party, will be held to apply in

payment of wages first earned. Id.

Superintendents and foremen of manufacturing
corporations, though they do not perform manual
labor, are servants within meaning of this sec-

tion. Id.
If stock is held by person in his own name, and

it so appears on books, he is liable under above
section, even though he holds it as collateral se-

curity. Id.
Limitation of actions under above section. Id.

Legislature may fix liabilities of all stocklfolders
of an existing corporation as to all debts con-
tracted after enactment of the law fixing such lia-

bility. Id.
It is not stockholders at time a debt accrued,

but those at time action is commenced thereon,
who are individually responsible. Cleveland v.

Burnham, 55 Wis. 598; s. c, 13 N. W. Rep. 677,
680.

Liability under this section is not that of a
partner, nor surety or guarantor, l>ut one arising
from the analogies" of the law of corporations. Id.

But see Coleman v. White, supra.
As to the form of action, see Adler v. Brick Co.,

13 Wis. 57; Pierce v. Const. Co., 38 id. 253; Balston
V. Bank, 18 id. 490; Powers v. Paper Co., 60 id.

23; s. c, 18 N. AV. Rep. 20.

Right of an employe to enforce his claim for
services against stockholders personally, under
above section, sun'ives to his personal repre-
sentative, and is, therefore, assignable. Day v.

Vinson, 78 Wis. 198; s. c, 47 N. W. Rep. 269.
Subscribers to capital stock to whom their stock

has been issued upon payment of less than the
par value thereof, may be compelled to make
further payment thereon up to such par value,
for benefit of corporate creditors. Invest. Co. v.

Mining Co., 78 Wis. 427; .s. c, 47 N. W. Rep. 726.
In an action under above section, against stock-

holders personally for debts due for services per-
formed for the corporation, brought by some of
the seiTauts of corporatiou, or their assignees,
in behalf of all creditors of the corporation hav-
ing similar claims, defendants are not prejudiced
by an order adding as plaintiffs further servants,
or their assignees, for similar claims. Day v.

Buckingham, 87 Wis. 215: s. c, 58 N. W. Rep. 254.
A judgment creditor of a corporation (whether

or not he has docketed his judgment, and issued
execution against the real estate of the corpora-
tion) may maintain an action in behalf of himself
and all other creditors who choose to be parties
thereto, against the corporation jointly with the
stockholders to reach and appropriate its assets,
and enforce the liability of stockholders. Bank
V. Chandler, 19 Wis. 4;^4.

A stockholder held liable for debts due laborers,
under above section, though the services were
performed outside the State. Clokus v. Hollister
Mining Co., 60 N. W. Rep. 398.]

§ 1770. Every corporation may maintain
an action against any of its members or
stockholders for any cause relating to the
business of the corporation, the same as
against any other person; and like actions
may be maintained bj' any member or stock-
holder against such corporation for any
cause of action in his favor against the same.

Corporation may sue and be sued. § 1748 (1),

cross-references.

§ 1770a. (Chapter 229, Laws of 1883.) 1.

Evei-y foreign coii^oration actually engaged
in majiufacturing within the State, shall,

upon the written re(iuest of any resident

creditor thereof, within sixty days from the
time of making such request, and annually
thereafter upon a like request, tile in the
office of the secretary of State of this State,

a statement showing the capital stock sub-
scribed; the amount thereof actually paid
in, the full name of each of its stockholders,
and the amount of stock held by each; and
shall at the time of so tiling the first of said
statements, also file in such office a certified

copy of its articles of organization or asso-
ciation. Such written request may be served
by mail upon the president, secretary or
other principal officer of said cori>oration,

or personally upon any officer or agent of
such corporation, who may be within this

State.

2. If any such corporation shall fail to file

with the secretary, said report, within said
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sixty days, it shall.forfeit all rigrht to further
carry on or transnct any business in this

State, and it shall be unlawful for said com-
pany, or any jwrsou for it. to do or transact
any business Avithiu this State, and on such
failure to comply with the terms of this

act, any person or ajreut who shall assume
to act for or transact any business for or
on account of said corporation, shall be lia-

ble to a penalty for each and every olTense,

for not less than twenty-livi' dollars nor more
than one hundred dollars, jind the same may
be sued for in the name of the State, by the
district attorney of the county where such
offense has been committed, in any court
havinj? jurisdiction thereof, and the proceeds
thereof, after deducting taxable costs, shall

be paid into the school fund of the State.

Foreign corporation to appohit attorney for
process. § 1750a.

CHAPTER LXXXVI.

Org-anization.

Sec. 1771. Provisions for organization of corpora-
tions; when executors or trustees
may organize.

1772. Articles of incorporation, what to con-
tain. Fees.

1773. Temporary direction of affairs. Meet-
ing of stockholders, how called.

1774. Articles, how amended. Amendments
to be recorded. Change of corporate
name.

1775. General powers; may purchase stock In
other corporation, when.

1775a. May acquire rights, franchises, etc.,
granted to other persons.

1776. Sto<;-k corporations to be managed by
directors.

1788. Purchasers of corporate rights may re-
organize.

1789. Corporations may dissolve, how.
1790. Amendment of charter or articles.
1791. Powers of corporations hitherto formed.

Defects cured.

§ 1771. (As amended bv chapter 220, Laws
of 1883, chapters ISO and rw)2. Laws of 1887,
chapters 274 and 40;^, Laws of 1891.) Three
or more adult persons. r<'sidents of this State,
may form a corporation in the manner pro-
vided in this chapter to conduct or pursue
or promote any one or more of the following
named purposes: For any lawful mercan-
tile, tradiufj. niininp, smeltin.ir, quarrying,
producing, lumbering, manufacturing, ngri-
cultiiral, mechanical, chemical, transporta-
tion, shipping, forwarding, commission or
storage business, for building, constructing,
maintaining and operating private steam
logging railroads for use of carrying on and
conducting a logging and lumbering business,
and to be used and operated for the private
purpose and ex<lusive use of such cori)ora-

tion in such business, and for transporting
and conveying its logs, timber, lumber and
other materials, supplies and employes, and
for no other use or purpose whatsoever; also

to acquire any such railroad heretofore con-
structed, and to maintain, use and operate
the same for such purposes; for loaning

money on securities or otherwise; or buying,
selling, exchanging and dealing in all kinds
of property, real or personal, or both, for
building, selling or renting buildings of any
kind or for any purpose; constructing, leas-
ing or operating docks, warehouses, elevators
or hotels; for improvement of rivers and
streams, and for (Iriving, sorting and deliv-
ering logs or timber; for building an<I oper-
ating telegraph lines or conducting the busi-
ness of telegraphing in any way; for encour-
aging or aiding inventors or patentees; or
for the purpose of forming a board of trade,
for cultivating or advancing science, litera-

ture or art or any branch thereof; for the
establishment, maintenance and use of
schools, high schools, academies, seminaries,
colleges, imiversities, lyceums, lil>raries, art
galleries and the like; for the cultivation
and practice of music; for tlie development
of the bodily powers by gymiuistic and other
exercises, or by practice and competition in
sharp-shooting, pr any lawful games or
siK)rts; for the practice or Improvement or
the promotion of general interest in any
lawful games or mode of amusement; for
practice in and promotion of debating, decla-
mation or public speaking, for establishing,
maintaining and managing driving parks;
for the establishment and maintenance of
any industrial school, for the keeping and
reformation of children lawfully committed
to the same; for the establishment and main-
tenance of any benevolent, charitable or
medical institution, hospital or asylum; for
the mutual support of the members, their
families or kindred in case of sickness, mis-
fortune, poverty or death; or for contribut-
ing to the burial of ^he dead; and also for
the purpose of locating, building, encourag-
ing and establishing manufactories and man-
ufacturing establishments in cities and
towns within this State; or for any lawful
business or purpose whatever, except the
business of banking. Insurance, building or
operating public railroads, or plank or turn-
pike roads, or other cases otherwise spe-
cially provided for.* Any such corporation
may be formed to have a capital stock divisi-
ble into shares, or without any capital stock
uiM)u such plan as may be agreed upon. The
executors or trustees under any will, or one
or more of such executors or trustees, who
are authorized, requested or directe<l by the
provisions of any will to organize a corpora-
tion for any of the punnises mentioned in
this section, or the general laws of this State,
may. Individually or as executors, or to-
gether with the legatees mentioned in the
will, one or more of such executors, trus-
tees or legatees, may sign, execute, verify
and acknowledge articles of incorporation or
association under the provisions of chapter

Sections lSfi2 and 18e« of chapter 87, R. R.,
1878, as amended by chapter 221, Laws of 1880,
and 219, Laws of ISSl. provide that ooniorations
for constructing, maintaining and operating street
railways may be organized under this section.
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85 of the Revised Statutes, for the purpose
of carrying out the intentions of the testator
as expressed in his will, and for the pur-
pose of forming and organizing such corpo-
ration, and in such case may transfer and
convey to such corporation any property of
the testator mentioned and referred to in
such will and authorized or required to be
used for such pui-pose, and said executors,
trustees or legatees, or two or more of them
may subscribe to the capital stock of such
corporation to the amount of the value of
the property mentioned and referred to in

such will, and such executors or trustees
may convey the property mentioned or re-

ferred to, to such corporation in payment of
the stock so issued and subscribed without
application to or authonty from any court.
And also for the purpose of insuring or guar-
anteeing owners of real estate and owners
of real estate mortgages and others inter-

ested in real estate from loss by reason of
defective titles, liens and incumbrances, but
no such corporation shall be authorized to

transact any business or exercise any powers
as such, with a capital stock of less than two
hundred thousand dollars, the whole of
which shall have been duly subscribed,
and one-quarter thereof shall have been
actually paid in, in money, and invested
as hereinafter provided; said one-quarter
of the amount of stock so paid in

shall be invested in bonds of the United
States or of the State of Wisconsin, or
in the bonds and obligations of any
Incorporated city of this State, contain-
ing a population of not less than ten thou-
sand souls, which bonds shall not have been
issued as a bonus for, or purchase of, or
subscription to, any i-ailroad or other private
enterprise, and whose total bonded indebt-
edness does not exceed five per centum of the
then assessed valuation of the real and per-
sonal property of said citj^; or in the bonds
of any organized county in this State con-
taining a population of not less than ten
thousand souls, which bonds shall not have
been issued for any of the purposes afore-
said, and whose total bonded indebtedness
does not exceed five per centum of the then
assessed valuation of the real and personal
property of such county; or in bonds or
promissory notes secured by first mortgages
or deeds of trust upon unincumbered real

estate situated within this State, worth at
least thirty per centum more than the
amount of the obligation so secured. Such
corporation may make and deliver and in

like manner accept and receive all necessary
and proper deeds, conveyances, mortgages,
leases, assignments and other contracts and
writings obligatory, and have and exercise
all necessary rights, franchises, muniments,
estate, powers, and privileges necessary to
that end; and such corporation is authorized
to loan money and funds and secure such
loans by mortgage or trust deed, and shall
have power to purchase real estate, notes.

bonds, mortgages, trust deeds, and other evi-
dences of indebtedness, and to sell, convey
and assign such real estate, notes, bonds,
mortgages, trust deeds and other evidences
of indebtedness and other securities, and to
convert them into cash or other securities.
Whenever any such coii)oration shall have
so invested one-quarter of its capital stock
requix'ed to be paid in, as herein provided, the
secretary or president of such corporation
shall file with the secretary of State a state-
ment under oath containing a description of
the securities purchased under the provis-
ions of this act, and such corpoi'ation shall,
at the same time, file with the secretary of
State its bond, with sureties to be approved
by him, in the penal sum of one-half of its

capital stock, to the State of Wisconsin, con-
ditioned that it will pay all liabilities of
such corporation and will deliver to the sec-
retary of State and his successors in otfice,

on demand, any part or all of said securities,
when he shall in his judgment require the
same for the securitj' of the insured, and
the creditors of such coi^poration or for the
purpose of examination, and upon default
of any of the conditions of such bond the
secretary of State is hereby authorized to
commence suit thereon for the benefit of any
or all of the creditors of such corporation.
Upon the filing of such statement and bond,
the secretary of State shall execute and de-
liver a certificate, authorizing the said cor-
poration to commence, carry on and trans-
act business under the provisions of this

act. And such corporation may also deposit
such securities with the secretary of State,
and when it shall so deposit them it shall

have the privilege of withdrawing them and
of replacing them as the necessities of its

business may require. And when such se-

curities are so deposited with the secretary
of State, he shall authorize, in writing, such
coiiDoration to collect the interest, dividend
and income of the same. The secretary or
president of any such corporation, after the
filing of its first statement of securities, shall
annually thereafter on the second Tuesday
of January) file a like statement under oath
with the secretary of State. And if at any
time the secretary of State shall not be
satisfied with such statement he may re-

quire the production of such securities before
him for examination, if they have not al-

ready been deposited with him. In lieu of
filing such statements and filing such bond,
such coi*poration shall deposit such securities
with the secretary of State, and he shall
thereupon issue the certificate hereinbefore
provided for, authorizing such corporation
to transact business, and he shall further
authorize such corporation to collect the in-
terest, income and dividends of such securi-
ties. Such corporations are hereby declared
not to be insurance companies within the
meaning of chapter 89 of the Revised Stat-
utes, and the several acts amendatory
thereof, except in the provisions relating to
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taxation; and such coi-porations shall pay
a license fee. the same as tire insurance
companlos. in the manner provided by law,
in lieu of all taxes.

Corporations must be organized under general

laws. Const., art. IV, §§ 31, 32; art. XI, § 1.

Powers of corporations. §§ 1748, 1775, 1791.

[Charter of a corporation organized under gen-
eral law must be amended by general law only.
Boom Co. V. Reilly, 44 Wis. 29o.
This chapter does not in any way affect rights

and authority of corporations organized under a
special charter prior to its enactment. Dam
Assn. V. Ketchum, 54 Wis. 313; s. c, 11 N. W.
Rep. 551.
Telephone companies, though not speciflcally

mentioned, may Incorporate under above section
with powers like those given to telegrapli cora-
anies by section 177S. Tel. Co. v. Oshliosh, 62
^is. 32; s. c, 21 N. W. Rep. 82S.
A corporation whose primary object Is without

Statutory authority can have no legal existence,
even though among declared purposes are some
lor the promotion of which the law permits cor-
porations to be formed. State v. Inv. Co., 88 Wis.
512: s. c, 60 N. W. Rep. 796.
The words " or for any lawful business or pur-

pose whatever, except," etc., are general and ex-
tend only to things of nature kindred to those
specitically mentioned. State v. Inv. Co., 88 Wis.
512; s. c, 60 N. W. Rep. 796.
Whether or not a mere resident of the State can,

under above section, maintain action, quaere.
Id.

§ 1772. (As amended by chapter 7, Laws
of 1879, chapter 143, Laws of 1881. chapter
•241, Laws of 1883, chapters 256 and 353,

Laws of 1885.) In order to form such a cor-

poration the persons desiring so to do, shall

make, sign, and acknowledge written arti-

cles containing:
1. A declaration that they associate for the

puiTpose of forming a corporation under these
Revised Statutes, and of the business or
purposes thereof.

2. The name aoid location of such corpora-
tion; but such name shall not contain the
names of individuals in the manner in which
they are ordinarily used in partnership or
business names. No corporate name shall

be held Illegal because of the omission of
the word " limited."

3. The capital stock, if any, the number
of shares and the amount of each share.

4. The designation of general officers and
of the number of directors, which shall not
be less than three, and the directors may
be required to be classified into three classes,

so that one-third shall hold their offices for
one year, one-third for two years, and one-
third for three years; in which case all di-

rectors elected subsequent to the first shall

hold their offices for three years, except
when elected or appointed to fill vacancies.

5. The principal duties of the several gen-
eral officers respectively.

6. .The method and conditions upon which
members shall be accepted, discharged or
expelled; and in stock corporations persons
holding stock according to the regulations
of the corporation, and they only shall be
members.

7. (As amended April 13. 1895.) Such
other provisions or articles, if any, not in-

consistent with law, as they may deem
proper to be therein inserted for the inter-
ests of such corporations, or the accomplish-
ment of the purposes thereof, including, if

desired, the duration of its existence. In
case the coi-poration is formed without capi-
tal stock, the articles shall fix the time and
place for the first meeting for the election
of officers, and the signers of such articles
shall give notice thereof to the members in
the manner provided in the next section.
Such original articles, or a true copy
thereof, verified as such by the affidavits of
two of the signers thereof, shall be recorded
by the register of deeds of the county in
which such conioration is located; and no
coiiioration shall, until such articles be so
left for record, have legal existence. A like
verified copy shall, within thirty days, be
filed with the secretary of State, and for a
failure so to do, each signer of any such
articles shall forfeit twenty-five dollars.
For filing even'' such articles of incoi*pora-
tion with the secretaiT of State and issuing
a certificate of incorporation, the incorporat-
ors shall pay the sum of twenty-five dollars;
Provided, That any corporation which shall
be organized with a capital stock of twenty-
five thousand dollars or loss shall pay a fee
of ten dollars for the filing of said incorpora-
tion papers, and for filing with the secretary
of State an amendment to articles already
filed, they shall pay the sum of five dollars,
and no articles of any such amendments
shall be filed unless such fees be first paid,
and such sums shall be paid into the State
treasury by the secretary of State; Provided,
No fee or payment of any sum for filing

articles of association, or of- any amend-
ments thereto, shall be required from any
coiT^)oration organized exclusively for benevo-
lent, charitable or reformatory purposes,
whose articles of incoiiioration shall provide
that no dividends or pecuniary profits shall
ever l_ie made or declared by such corporation
to its members.

Register of deeds must keep book of record,

§ 763. Articles, how amended. §§ 1774, 1790.

Principal office must be in the State. § 1750. De-
fect In articles, how cured. § 1791. Articles as

evidence. § 4181. Existence of corporation pre-

sumed. § 4199.

[The articles need not designate with particu-
larity all powers, but may designate In general
terms purposes for which the corporation is or-
ganized, and wnen organized, such corporation
may exercise all sucli powers as are usual and
necessary to accomplish its purpose, not in con-
flict with the law of the State. Wendell v. State,
62 Wis. 300; s. c, 22 N. W. Rep. 485.
Abovo section and section 1774 must be con-

strued together. Wood v. Gospel Assn., 63 Wis. 9.

Provision of flrst clause of subdivision 6 has no
application to the articles of a stock .corporation,
and their omission therefrom will not affect the
legality of Its Incorporation. Mfg. Co. v. Croft, 69
Wis. 256; s. c, 34 N. W. Rep. 143.
Provision that articles shall state " name and

location " of the corporation does not authorize
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them to fix the place where its principal office

shall be. Steamship Co. v. Milwaukee, 83 Wis.
590; s. c, 53 N. W. Rep. 839.

Right of private person to a suit to enjoin a cor-

poration from carrying on business, on the ground
that its incorporation is illegal, determined. Su-
8reme Court of I. O. F. of Canada v. Supreme
onrt of U. O. of Foresters, G8 N. W. Rep. 1011.]

§ 1773. Until the directors or trustees shall

be elected, the signers of the articles of or-

ganization shall have direction of the affairs

of the corporation, and ma ice such rules

as may be necessary for perfectinj? its or-

ganization, accepting members or regulating

the subscription to the capital stock. In

stock corporations the first meeting may be

held at any time after one-half of the capital

stock shall have been subscribed; and may
be called by any two signers of the articles,

at such time and place as they shall appoint
by giving ten days' personal notice thereof,

in writing, to each subscriber of stock, or

by publishing notice thereof for at least two
weeks before such meeting in some news-
paper published at or nearest to the desig-

nated place of location of the corporation,

or such meeting may be held without pre-

vious notice, if all the subscribers for stock

be present in person or by duly authorized
attorney. No such corporation shall trans-

act business with any others than its mem-
bei-3, until at least one-half of its capital

shall have been duly subscribed, and at least

twenty per centum thereof actually paid in;

and if any obligation shall be contracted in

violation hereof, the corporation offending
shall have no right of action thereon; but
the stockholders then existing of such cor-

poration shall be personally liable upon the
same.

Consent to meetings not regularly called.

§ 1761. Record of proceedings, how kept. § 1-759.

Quorum of stockholders. § 1749.

[Where board of directors, in Issuing new stock
to shareholders generally, refuse to issue to par-

ticular stockholder his proportion thereof, he
may compel its issue to him by suit in equity
aga'lnst the corporation, though he might have
maintained an action at law against it for dam-
ages. Dousman v. M. & S. Co., 40 Wis. 418.

No call or assessment, subsequent to the prelim-
inary one, upon such subscription to stock of a
corporation can be made unless, in compliance
with above section, at least one-half of the stock
has been subscribed, and at least 20 per q^nt.

thereof actually paid in. And this is so even
though subscriber agreed to pay the balance of
such shares at such times and in such install-

ments as the same shall be called for by said
corporation. Mining Co. v. Sherman, 74 Wis. 226;
s. c, 42 N. W. Rep. 226.
In an action to recover a call or assessment the

complaint must aver compliance with above sec-

tion. Id.
In an action to enforce a personal liability upon

Buch a contract under above section, it is not com-
petent for plaintiff to prove that agent acted for
the stockholders individually or that they ratified

the contract. Bufflngton v. Bardon, 80 Wis. 635;
S. c, 50 N. W. Rep. 776.
Under sections 1772, 1773, a corporation becomes

such when its articles are filed for record. Bad-
ger Paper Co. v. Rose, 70 N. W. Rep. 302.

After articles are filed for record, but before
organization, the signers of the articles may con-
tract for materials to carry on the business. Id.]

§ 1774. Any coiT>oration organized under
this chapter liiay, at any meeting of its mem-
bers, by a vote of at least the owners of two-
thirds "of all the stock then outstanding, in

case of stock corporations, or at least one-

half of the members of corporations without
stock, unless a greater vote shall be required

in its articles, amend its articles of organiza-

tion so as to modify or enlarge its l)usiness

or purposes, change its name or location,

increase or diminish its capital stock, change
its officers or the number of directors, or
provide anything which might have been
originally provided in such articles; but no
corporation without stock shall change sub-
stantially the original purposes of its organ-
ization. Such amendment shall be adopted
only in accordance with the articles of or-

ganization, if a mode of anumding the same
shall have been therein prescribed. When
adopted a copy of such amendment, with a
certificate thereto aflixed, signed by the
president and secretary, or if none, the cor-

respondent officers, and sealed with the cor-

porate seal, if there be any, stating <^he fact
and date of the adoption of such amend-
ment, and that such copy is a true copy of
the original, shall be recorded in the office

where the original articles are recorded; and
the register shall note on the margin of the
record of such original, the volume and page
where every such amendment is recorded;
and no amendment shall be of effect until

so recorded.* Within thirty days such offi-

cers shall file a like certified copy with the
secretary of State, and in case of failure so
to do, shall each forfeit twenty-five dollars.
Whenever the coi^porate name shall be
changed, the secretary shall publish a notice
thereof in a newspaper published at or near-
est to the place of location of such corpora-
tion, for three weeks, and if he shall fall
for two months so to do, shall forfeit twenty-
five dollars. No change of location of any
such conwration, if beyond the limits of
the county, shall be valid until the articles
of organization and all amendments shall
have been recorded in the office of the regis-
ter of deeds of the county to which the
same shall be changed.

Articles to contain what. § 1772. Amendment
of. § 1790. Defect in, how cured. § 1791.

Amended articles as evidence. § 4181.

[An amendment of articles is inoperative until
a certificate thereof is recorded with register of
deefls. Wood v. Building Assn., 63 Wis. 11. s. c,
22 N. W. Rep. 7.56.

An allegation in complaint that no certificate of
an amendment to articles has been filed in office
of register of deeds, is equivalent to an averment
that no such certificate has been left for record.
Id.

Above section and section 1772 are in pari ma-
teria, and must be construed together. Id..
If the name of a corporation be changed, it

must sue and be sued, in respect to its prior
rights and liabilities, by its new name. Dousman
V. Milwaukee, 1 Pin. 81.
Although an attempt to change the name of a

corporation by amendment of its articles was
ineffectual because such an amendment was not
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recorded as required by section 1774, a voluntary
assignment by the corporation under the new-
name for benefit of creditors was valid at law
and in equity. W. & H. Co. v. Witte, 89 Wis. 537;
62 N. W. Rep. 518.]

§ 1775. (As amended April 24, 1S91.)

Every siicli corporation, wlien so organized,
shall be a body corporate by the name desig-
nated in its articles, and shall have the low-
ers of a corporation conferred by these stat-

utes, necessary or proper to conduct the
business or accomplisli the purposes pre-
scribed by its articles, but no other or
gi'eater; and may take by gift, devise, pur-
chase or otherwise, and manage and hold,

and may, by a vote of a majority of the
stock, given at any regular meeting, or at
any si>ecial meeting duly called for the pur-
pose, sell and convey or authorize to be con-
veyed, all or any portion of the property
owned by it, whether I'eal, personal or

mixed; and may, by a similar vote, mortgage
or lease any such property, whenever it

shall be necessaiy for its business pui-poses,

or the protection or benefit of its property
held or used by the coiporate business, how-
ever the same may have been acquired. But
no such corporation shall take or hold stock
in any other corporation, except upon and
with the assent of the holders of three-
fourths of the capital stock of both the cor-

poration proposing to take such stock and
the corporation in which it is proposed to

be taken; Provided, That any corporation
heretofore formed or organized, or which
may hereafter be formed or organized, under
or in pursuance of any general or special
law^ of this State, for the purpose of carry-
ing on a logging or lumbering business, or
for engaging in the manufacture of lumber,
or of the improvement of the navigation of
any river or stream, for log-driving or lum-
bering purposes, or the running, driving,
booming, sorting, brailiug or i-afting of logs,

timber, lumber or other materials upon or
down any river or stream; and any foreign
corporation, formed or organized for similar
or kindred purposes, may, and upon the as-
sent of the holders of three-fourths of the
capital stock thereof, shall have authority
to purchase, take and hold stock in. and in
its corporate capacity become a subscriber
to, the capital stock of any other corpora-
tion or corporations, foreign or domestic.
created or formed for any one or more of
the same or similar purposes; Provided, also,

That any corporation heretofore formed or
organized, or which may hereafter be formed
or organized under or in pursuance of any
general or special law of this State, for the
purpose of mining, snu'lting, quarrying, or
any mechanical or manufacturing pvu'pose,
upon and with the assent of three-fourths of
Its capital stock, may and shall have power,
In its corporate capacity, to subscribe for,

purchase, take and hold stock in any corpo-
ration, foreign or domestic, formed for the
purpose of manufacturing, creating or gen-

erating any kind of power or light, to be
used as a meclianical agency, when such
Ijower or light is to be used wholly, or in
part, in facilitating the operations of such
mining, smelting, quarrying or other me-
chanical or manufacturing company, or the
transaction of its business. I'rovided, also,
That any street railwaj" corporation, here-
tofore or hereafter formed or organized un-
der or in pursuance of any general or special
law of this State, or of any other State, and
which owns or controls a street railway,
operated by an electric power, or which shall
make the purchase hereinafter descril)ed. for
the purpose of being so operated, shall have
authority to purchase, take and hold, all or
any part of the real and personal property,
rights, privileges, ordinances and franchises
of any other street railway company, foi'eigu
or domestic, operating or to operate a street
railway by electric power or of any corpo-
rations, foreign or domestic, now or here-
after existing, formed for the puii)ose of
manufacturing, creating or generating elec-
tricity for power, or light, or heat, or any
other pui"i)ose, and shall have authority to
purchase, take and hold stock in. and in its

corporate capacity, become a subscriber to
the capital stock of any other similar street
railway, or any electrical conioi-ation or cor-
porations, foreign or domestic, now or here-
after existing: the terms of such purchase
to be assented to by the holders of three-
fourths of the capital stock of each company
buying or selling as aforesaid, at any general
or special meeting of such stockholders; the
consideration for such purchase may be paid
in the stock, or bonds, or both, of the pur-
chasing company; the conveyance of prop-
erty to be by deed or bill of sale, or both, in
the usual form; the transfers of stock to be
by indoi-sement. in the usual form. The elec-
tric power so acquired may be sold or leased
by the purchasing company, for power or
light or heat, or other purpose, to all pei-sons
and con^orations, for cash, or for the stock,
or bonds, or both, of any corporation to
which the same is furnislu^d; And jtrovlded,
also. That all electric-light companies, for-
eign or domestic, now or hereafter existing,
shall have all the rights, powers and privi-
leges conferred by this section on street rail-

way corporations. Provided, fnrther, That
any conwration organized for the purpose of
locating, building, encom-aging and establish-
ing nuuiufactories and manufacturing estab-
lishments in any city or town in this State,
upon the ,asseut of the holders of three-
fourths of the capital stock thereof, sliall

have authority to purchase, take and hold
stock in, and in its corporate capacity be-
come a subscriber to the capital stock of
any corporation so aided or encouraged, to
the amount 'and extent of the actual cash
paid or other property scontributed to any
such manufacturing coi-poration.

General powers. § 1748. Of corporations hith-
erto formed. § 1791.
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[Corporation can exercise only those powers ex-
?ressl.v conferred, and those necessarily incident

purposes of its creation. Madison, etc.. Road
Co. V. Watertown, etc.. Road Co., 7 Wis. 59.

And in exercising the powers conferred upon a
corporation, it may adopt any proper and con-
venient means directly to their accomplishment,
not amounting to the transaction of a separate
unauthorized business. Id.; Clark v. Farriugton,
11 Wis. 306.
A boom company may make contracts for stor-

ing logs in any legal manner, and not merely as
it is expressly authorized. Boom Co. v. Plumer,
35 Wis. 274.
A corporation is not only incapable of making a

contract which is forbidden by its charter, but in
general it can make only such as are necessary,
either directly or indirectly, to effect the objects
of its creation. Bank v. Sherwood, 10 Wis. 230.
While contracts which it has no authority to

make may be void, contracts which are within
general scope of its powers, but in excess of
those powers in some particulars, are not void,
unless by reason of such excess they are against
public policy. Ins. Co. v. Dhein, 43 Wis. 421.
Under the power to loan money for one year, on

bond and mortgage, a loan for two years on note
and mortgage ij valid. Id. And a bank with full

power to borrow money, and authorized to loan
money at 10 per cent., may discount notes at
12 per cent. Bank v. Sherwood, supra. But it

cannot engage in a business separate and distinct
from that authorized. Clarke v. Parrington,
supra.; Waldo v. Ry Co., 14 Wis. 575.

A purchaser from a corporation cannot defend
an action for price of ground that it exceeded its

legal powers in acquiring it. Bank v. R. R. Co., 17
Wis. 372. Nor can the seller of property to a cor-

poration who has received the price therefor, ques-
tion its right to buy, or reclaim the property. Jd.

;

Burns V. R. R. Co., 9 Wis. 450.

A plankroad company has no power to loan
money, or become security for loaned money.
Madison, etc.. Road Co. v. Watertown, etc., Road
Co., supra.
Where ultra vires appears on face of complaint

filed by corporation, advantage may be taken of

It by demurrer. Id. Dealings in grain by a com-
mon" carrier held to be ultra vires,- Packet Co. v.

Shaw, 37 Wis. 655.
Where a corporation may receive a negotiable

Instrument for any purpose, the bona fide indor-

sees of such instruments, though given for an
unauthorized pui-pose, will not be allowed to suffer.

Cornell v. Hichens, 11 Wis. 353.

The taking of a mortgage to secure payment for

Stock in a railroad company is not an unwar-
ranted dealing in real estate by a company.
Clarke v. Farrington, supra.
Party having dealt unlawfully with a corpora-

tion will not be permitted to take advantage of

his own wrong to the injury of the innocent per-

son. Id.
When not forbidden by charter, a corporation

may receive materials, labor or land in payment
for stock. Blunt v. Walker, supra. When a cor-

poration undertakes to make a contract entirely

foreign to purposes and objects of its creation,

such contracts are void. Id.

Corporation may receive securities for its debts
created in usual course of business, in same man-
ner as a natural person, in absence of provision

to the contrary in its charter. Blunt v. Walker,
11 Wis. 334.
The taking of a mortgage to secure payment of

such a debt cannot be called a dealing in lands.

Id. Though it cannot be empowered to deal in real

estate, yet it may acquire and transmit a title to

lands as an incident to its power to make general
contracts touching a particular business. When a
corporation has power to make a contract, it may
adopt any mode calculated to accomplisTi it which
an individual would. Id.

Although it has not power to make a note for

Its own debt, yet it may receive one from a nat-

ural person which will be good in hands of an
Innocent holder to whom it has been lofeitimately
transferred. Id.
Acts done by a corporation in violation of a

charter are not ojecessarily void. They may by

such acts acquire title to property and transmit
it to others. Bank v. R. R. Co., 17 Wis. ."{72.

A corporation may sell or pledge a note and
mortgage executed to it. Bank v. Rlth, 23 Wis.
339.
A town, city or county may give or loan its

credit in aid of a corporation. Bushnell v. Beloit,
10 Wis. 195.

The Constitution of Wisconsin expressly recog-
nizes the power of municipal corporations to loan
their credit. Clark v. Janesville, 10 Wis. 137.]

§ 1775a. (Chapter 221, LaAvs of 1883, as
amended by chapter 127, Laws of 1891.) Any
corporation organized under chapter 86 of

the Revised Statutes of this State for the

year 1878, and the acts amendatory thereof,

or under any other law of this State for the
same purposes, or any such corpoi'ation car-

rying on any of the branches of business
specified in said chapter 86, may talve and
acquire, by lease, purchase, sale, conveyance
or assignment, and thereafter own, hold and
enjoy any right, privilege or franchise here-

tofore or hereafter granted to or conferred
upon any person or persons whomsoever by
any law of this State in all cases where such
right, privilege or franchise Avould be in di-

rect aid of the business for which such cor-

poration so acquiring or purcliasing the same
Avas organized.

Purchasers may reorganize. § 17S8.

§ 1776. The stock, property affairs and
liusiness of every such stock coi-poration,

shall be under the care of and be managed
by a board of directors, who shall be chosen
annually by the stockholders from among
their number, at such time and place as shall
be provided by the articles of organization
or the by-laws, and shall hold one year and
until their respective successors are chosen,
except that when classified by the articles of
organization, thej' may be elected and hold
accordingly. The directors shall choose one
of their number president, and sucli other
officers as the corporate articles and by-laws
require for such term as shall be prescribed
thereby; and maj^ fill any vacancy in their
board, happening after any regular annual
election, until the next succeeding election.

Quorum of directors. § 1749. Jurisdiction of
court over directors. § 3237.

[Where board of directors, in issuing new stock
to shareholders generally, refuse to issue to a par-
ticular stockholder his proportion thereof, he may
compel its issue by suit in equity against the cor-
poration, though he might probably have main-
tained an action at law for damages. Dousman v.
M. & S. Co., 40 Wis. 418.
When (mortgage to directors to secure claims

fraudulent. Hinz v. Van Dusen, 70 N. W. Rep.
657.

1

Directors held liable for corporate ajssets mis-
applied or lost through their negligence or fraud.
Gores v. Day, 74 N. W. Rep. 787.]

§ 1788. Any person' or association of per-

sons which shall have, or may hereafter be-

come the oAvner or assigned of the x'ights,
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powers, privileges and- franchises of any cor-

poration created or organi/x'd by or under
any law of this State, by purchase under a
mortgage sale, sale in banlvinipt proceedings,
or sale under any judgment, order, decree,

or proceedings of any court in this State,

including the courts of the United States sit-

ting herein, may at any time within two
years after such purcliase or assignment, or-

ganize anew by filing articles of organiza-
tion, as provided in this chapter, or

elsewhere in those statutes, respecting cor-

porations for similar purposes, and shall

thereupon have the same rights, privileges

and franchises which such corporation had
or was entitled to have at the time of such
purchase and sale, and such as are provided
by these statutes applicable thei'eto. They
may fix at what price, or for what number
of shares, the rights, privileges, powers, fran-

chises or propei'ty of such foiiuer coi*pora-

tions, purchased by them, shall be put into

the new organization.

See § 1775a.

[A boom company organized under above section
by persons who purchased the property and fran-
chises of the company first organized, is not liable
for injuries caused by an obstruction placed In
river by the latter, of which the former had a
knowledge. Neff v. Boom Co., 50 Wis. 585; s. c,
7 N. W. Rep. 553. It seems that the successor
of a former company, organized under this sec-
tion, can exercise no powers not possessed by
former company. Menasha v. R. R. Co., 52 Wis.
414; s. c, 9 N. W. Rep. 396.]

§ 1789. Any corporation organized under
any law, may, when no other mode is spec-
ially provided, dissolve, by the adoption of
a written resolution to that effect at a meet-
ing of its members specially called for that
purpose, by a vote of the owners of at least
two-thirds of the stoclc, in the case of stoclc

coiijorations, and of one-haJf the members
in other coi-porations; but when a mode or
process of dissolution shall have been pro-

vided in the articles of organization, it shall

be conducted accordingly. One copy of such
i-esolution, with a certificate thereto affixed,

signed by the president and secretary, or, if

none, the correspondent officers and sealed
with the corporate seal, if there be any, stat-

ing the fact and date of the adoption of such
resolution, that such is a true copy of the
original, the whole number of shares of
stock, and of members of such coi"poration,

and the number of members who, or of tlie

fjhares of stock Mhose owners, voted for its

adoption, shall be recorded, as an amend-
ment to its article is required to be recorded
by section seventeen hundred and seventy-
four, and a like copy filed witli the secretary
of State. Thereupon such corporation shall

cease to exist, except for winding up its af-

fairs. "Whenever the articles of organization

shall provide a term to the duration of a
corporation, it shall cease to exist at the
time so fixed, except as aforesaid.

See § 1774. Surrender of corporate rights.

§ 1763. Actions to dissolve a corporation. §§ 3240
et seq.

[Dissolution does not deprive corporate creditors
of right to pursue stockholders under section 1769.
Sleeper v. Goodwin, 67 Wis. 577; s. c, 31 N. W.
Rep. 335.]

lillSOELLANEOUS.

§ 1790. (As amended ^farch 22, 1895.) Any
corporation organized under any special char-
ter or general law, for any of the purposes
for which coiiiorations may be formed under
this chapter, may amend its charter or ar-
ticles of organization, according to the pro-
visions of section seventeen hundred and
seventy-four; and may at a meeting of the
members, by a vote of the owners of at least
two-thirds of the stock, in the case of stock
corporations, and of a majority of the mem-
bers in other coiporations, abandon its or-

ganization and organize under this chapter,
by the adoption of articles of organization
according to section seventeen hundred and
seventy-two. A true copy of such articles,

togetlier with a certificate of the president
and secretary, sealed with the corporate seal,

stating the fact and date of adoption of such
articles, that such copy is a true copy of
the original, the whole number of the shares
of stoclv and of the members of such cor-
poration, and the number of members who
voted, or of the shares of stock whose own-
ers voted, for its adoption, shall be recorded
and filed by the president or secretary, in like

manner, with like effect, and subject to the
like penalties, prescribed in section seventeen
hundred and seventy-two.' Pi'ovided, That
in amending the charter of any corporation
organized imder any special charter, or any
general, or private and local law, by virtue
of which its charter or articles of organiza-
tion were not required to be recorded in the
office of the register of deeds of the county
in which such coi-poration was located, it

shall be sufficient to record the certified copy
of such amendment in the office of register
of deeds of the county in which such corpo-
ration is located, and to file a like certified

copy with the secretarj- of State.

Articles, what to contain. § 1772. May be
amended. § 1774. Defects, how cured. § 1791.

Amended articles as evidence. § 4181.

§ 1701. (As amended by chapter 118, Laws
of 1883.) Every corporation heretofore law-
fully organized under any general law, for
any of the puiTX)ses embraced in section sev-
enteen hundred and seventy-one, and exist-

ing at the adoption of these statutes, shall
continue in existence in the same manner,
and have the same powers, as if lawfully
organized under this chapter, and be gov-
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erned by these statutes; and every joiut-stock

company organized under tlie provisions of

chapter seventy-three of the Revised Stat-

utes of eighteen hundred and fifty-eight,

prior to the first day of January, eighteen

hundred and seventy-five, shall be deemed
legally organized, and remain in existence

with the rights and privileges granted
thereby, unaffected by the repeal thereof.

Whenever articles of association have here-
tofore and since the passage of said chapter
86, been filed in the office of the secretary
of State, or in the office of the register of

deeds, for any of the purposes for which
corporations may be formed under said chap-
ter 86, and an organization has been formed
under and pursuant to said articles, such
organization is hereby declared to be legal,

and the corporation to be duly organized;
Provided, Such corporation within six

months after the passage and publication of

this act. perfect its organization under the
laws existing.

[See In re Klaus. 67 Wi.s. 401.]

CHAPTER XCIV.

Banks and Banking.

Sec. 2021. Corporations not to engage In banking
business without authority.

§ 2021. No coiiioration, without being au-

thorized by law, shall be in any manner
concerned in receiving deposits, making dis-

counts, or issuing notes or other evidences

of debts, to be loaned or put in circulation

as money; and no person or association of

persons or corporation shall issue any bills,

or promissory notes or other evidences of

debt, for the purpose of loaning them or

putting them in circulation as money, unless

thereto especially authorized by law; and
every director, agent, officer or member of a
corporation, and every person who shall vio-

late any provision of this section, shall for-

feit one thousand dollars.

See Const., art. XI, §§ 1. 4, 5.

PART ij:.

The Acquisition and Transmission of
Property.

TITLE XX. REAL, PROPERTY.

CHAPTER XCIX.

General Provisions.

Sec. 2200a. Limitation on holding of real estate
by corporations.

§ 2200a. 1. It shall be unlawful for any
alien not a resident of this State or of the
United States, or for any coiiioration not
created by or under the laws of the United
States, or of some State or territory of the

United States, to hereafter acquire, liold or
own more than three hundred and twenty
acres of land in this State, or any interest

therein, except such a« may be acciuired by
devise, inheritance or in good faitli in the
course of justice in the collection of debts
heretofore created.

2. No corporation or association more than
twenty per cent, of the stock of which is or
may be owned by any person, corporation or

association who are aliens, not residents of

this State or of the United States, shall here-

after acquire, hold or own more than three
hundred and twenty acres of land in this

State or anj' interest therein, except such as
may be acquired in good faith in the course
of justice in the collection of debts.

3. All property acquired, held or owned in

violation of the provisions of this act, shall

he forfeited to the State of Wisconsin, and it

shall be the duty of the attorney-general to
enforce every such forfeiture.

See § 1748 (6), cross-references.

[Restrictions Imposed upon amount of property
that a corporation may hold cannot be taken ad-
vantage of collaterally by private persons, but
only in a direct proceeding by the State whicih
created it. Smith v. Sheeley, 12 Wall. .{.">S; Jones
V. Habersham, 107 U. S. 174, 178; s. c, 2 Sup. Ct.
Rep. 336.]

TITLE XXI. ALIENATION AND DESCENT
OF REAL PROPERTY.

CHAPTER C.

Of Alienation by Deed.

Sec. 2216. Execution of conveyances by corpora-
tions.

§ 2216. All conveyances executed Avitliin

this State, of lands or any interest in lands
therein, shall be executed in the presence of

two Avitnesses, who shall subscrilie their

names to the same as such. And Avlien such
conveyances are of lands, or any interest

therein, oAvned by a corporation organized
under any law of this State, they shall be
signed by the president, or other authorized
officers of the corporation, sealed AA'ith the
coriiorate seal, and countersigned by the sec-

retary or clerk thereof; and all corporate con-
veyances heretofore so executed shall be
valid. The persons executing any such con-
A'eyances may acknoAAdedge the execution
thereof before any judge or clerk of a court

of record, court commissioner, county clerk,

register of deeds, notary public, or justice of
the peace. The officer taking such aclcnowl-
edgment shall indorse thereon a certificate

of the acknowledgment thereof, and the true
date of making the same, under his hand.

See 5 1748 (6), cross-references, and Act of 1895,

at p. 36.

[A deed of land by a corporation, to be valid,
must, under above section, be signed by its presi-
dent, or other authorized officer, sealed with its
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seal, and countcrslgnwl -by Its secretary or clerk.
Galloway v. Hamilton, 68 Wis. 651; s. c, 32 N.
W. Rep. 636.

A subsequent ratiflcation of a deed of corporate
land executed only by tbe president, cannot affect
the lien of an intervi'iiing jud>,'uient creditor of
the corporation. (Jalloway v. Hamilton, 68 Wis.
651; s. c, 32 N. W. Uep. 636.

A deed of corporate land executed without au-
thority by presldi'Mt, on the eve of Insolvency, not
followed by chanpe of possession before levy of
an execution by ii creditor, will not confer an
equitable title as against such creditor, thoutrh
there had been previous negotiations about tlie

purchase and the purchase money was paid. Gal-
loway V. Hamilton, 68 Wis. 651; s. c, 32 N. W.
Rep. 636.

Where a mortgage given by a corporation to se-

cure payment of its note was executed by its

officers who owned nearly all the corporate stock,

the <'orporatlou and such officers were estopped
from setting up ultra vires. Witter v. F. M. Co.,

78 Wis. 543; s. c, 47 N. W. Rep. 729.]

PART III.

Actions and Proceedings in Civil Matters.

TITLE XXV. CIVIL ACTIOXS IN COURTS
OF RECORD.

Chap. 119. Place of trial.

120. Manner of commencing actions.
124. Of attachment.
126. Of Injunctions and of receivers.

CHAPTER CXIX.

Place of Trial.

Sec. 2619. Place of trial in actions against corpo-
rations.

§ 2619. The proper place of trial of civil

actions is as follows, respectively

:

* m * * * * #

Fourth. Of ail action, except appeals in

comlemiiation proceed iiifis, ajiainst any rail-

road corporation, as defined by section 1801,
any county throuj.;h or into whicli the rail-

road owned or operated by such corporation
runs.

Fifth. Of an action against any other cor-

poration, existing under the law of this State,

or county in wliich it is situated or has its

principal office or place of business, or In

which the cause of action or some part
thereof arose.

See § 1748 (2), cross-references.

[" Cause of action," as used in subdfvlsion 5,
seems to be synonymous with " right of action,"
and includes the acts or omissions without which
there would be no cause of action or right to re-
cover. P.ruil v. Northwestern Assn., 72 Wis. 430;
s. c, 3!) X. W. Rep. 529.
The joinder of causes of action properly triable

In different counties is ground for demurrer.
Hackett v. Carter, 38 Wis. 394.
When defendant corporation has absolute right

to have place of trial changed to county in which
said corporation is located. Maher v. Lumber Co.,
86 Wis. 53U; s. c, 57 N. W. Rep. 357.]

CHAPTER CXX.

Manner of Commencing Actions.

Sec. 2r»37. Actions against corporations; how com-
menced.

S 2(Vi7. Actions against corporations shall
bo commenced in the -same manner as per-
sonal actions against natural persons. The
summons and the accompanying complaint
or notice aforesaid, shall be served, and such
service held of the same effect as personal
service -on a natural person, by delivering a
copy thereof, as follows:

0. If against a railroad corporation whose
general office is within this State, to the
president, secretary, superintendent, general
manager, or general solicitor thereof, if

either shall reside and be within the county
in which such action is brought; and in ease
neither of the officers named reside and are
in such county, then to any station, freight
or ticlvct agent thereof who shall reside and
be within such county.

7. If against a railroad corporation, whose
general office is, or all whose aforesaid offi-

cers shall reside or be without the State, to
any station, freight, ticket or other agent
thereof within the State.

8. If against a corporation owning or oper-
ating sleeping or hotel cars, or the like,

which has not its general office in the State,
to any person having charge of any of its

cars, or any agent found within tlie State.
9. If against any insurance corporation, not

organized under the laws of this State, to
the agent or attorney thereof, having au-
thority therefor by appointment under the
provisions of section nineteen hundred and
fifteen or section nineteen hundred and tifty-

three, or to any agent of such conwration
within the definition of section nineteen hun-
dred and seventy-seven, in the State.

10. If against any other corporation organ-
ized under the laws of this State, to the
president, or other such chief officer, vice-
president, secretary, cashier, treasurer, di-
rector, or managing agent thereof.

11. If against any other foreign corpora-
tion, to any such officer l>eing Avitliin the
State, or to any agent having charge of or
conducting any business therefor in this
State, or any trustee or a.ssignee of such
corporation. But such service can be made
ui)ou a foreign corporation only, either when
it has property witliin the State or the cause
of action arose therein, or the cause of ac-
tion exists in favor of a resident of the State.

See § 1748 (2), cross-references. Actions in jus-
tice's court, service on corporation. § 3601.

[The term " managing agent " is construed to
mean an agent having a general supervision of
the affairs of the corporation. Transp. Co. v.
Whittaker, 10 Wis. 22<X The captain of a steam-
boat belonging to a foreign con^oration is not such
a managing agent. Transp. Co. v. Whittaker. 16
Wis. 220.
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But a person exercising a general supervision
over the business of a banlj, aud wlio closed up its

affairs, was tield to be a managing agent, although
he made affidavit that he was not such. Carr v.
Bank, 19 Wis. 272.
" Principal officer " Is one whose oversight or

agency extends either over the whole or some par-
ticular department of the general business of the
corporation as a president, who has ordinarily a
general oversig-ht over Its entire business, a secre-
tary over its records, or a treasurer over its

moneys. F. L. & T. Co. v. Warring, 20 Wis. 290.
Service upon officer not within the statute is in-

effectual. Alexandria v. Fairfax, 95 U. S. 774.
A service cannot be made upon an officer not

named by title of his office. Alexandria v. Fair-
fax. 95 U. S. 774; Knowlton v. Watertown, 130 id.

327; s. c, 9 Sup. Ct. Rep. 539, 542.
In an action brought against a corporation within

subdivision 11, It is not necessary that the exist-
ence of some of the facts enumerated should be
alleged In the petition to give jurisdiction. Frlezen
V. Ins. Co., 30 Fed. Rep. .itJ.

Where, in violation of section 1750, principal
office and books of a domestic corporation are
kept outside of the State, and its principal man-
aging officer actually resides in another State, one
having the supervision of affairs of the corpora-
tion in the State will be held to be Its " managing
agent." iipon whom process may be served within
meaning of subdivision 10, section 2637. Wlckham
V. South Shore Co., 89 Wis. 23; s. c, 61 N. W.
Rep. 287.
Persons held to be general agents upon whom

summons might be served, of an Illinois corpora-
tion, under subdivision 11. Burgess v. Aultman,
SO Wis. 292; s. c, 50 N. W. Rep. 175.]

CHAPTER CXXIV.

Of Attachment.

Sec. 2731. Affidavit for attachment, requisites of.

2736. Service of writ of attachment on for-
eign corporation.

2738. Attachment of shares of stock.

§ 2731. Before any vs^rit of attachment shall

be executed, the plaintiff, or some one in his

behalf, shall make and annex thereto an affi-

davit, stating that the defendant named in

such writ is indebted to the plaintiff in a
sum exceeding fifty dollars, and specifying
the amount of such indebtedness as near as
may be, over and above all legal set-offs,

and that the same is due upon contract, ex-

press or implied, or upon judgment or de-
cree, and containing a further statement that
the deponent knows, or has good reason to

believe, either:
* * Hf m * * *

6. That the defendant is a foreign corpo-
ration; or if created under the laws of this

State, that all the proper ofiicers thereof on
whom a service of summons do not exist,

are non-residents of the State, or cannot be
found

;

m ***** *

Or, an affidavit stating that a cause of
action sounding in tort exists in favor of the
plaintiff and against the defendant named
In such wi-it, that the damages sustained and
claimed exceed the sum of fifty dollars, speci-

fying the amount claimed, and the further
statement, * * *.

2. That the defendant is a foreign corpo-
ration.

See § 1748 (2), cross-references.

[Stating indebtedness to be a specified sum, " as
near as deponent can now estimate the same," is
insufficient. Lathrop v. Snyder, 16 Wis. 582. As
is also " as near as the plaintitt' is able to deter-
mine." Hawes v. Clement, 64 id. 152; s. c, 25
N. W. Rep. 21. But an averment that it Is a cer-
tain sum, " as near as maj' be," is good. Mairet
V. Marriner, 34 Wis. 582.]

§ 273G. The oflicer having the writ of at-

tachment shall execute the same without de-
lay, etc. * * * In case of a non-resident
or a foreign coriioration, the sheriff shall

serve such copies on any agent of such de-

fendant in the covmty, if any be known to
him.

§ 2738. * * * Rights or shares in the
stock or property of any association or cor-

poration, with the interests and profits

thereon, and other personal property, shall

be attached in the same manner in which
an execution may be levied on the same, and
the provisions respecting the levy of an exe-

cution thereon shall be applicable to the

execution of an attachment. Personal prop-

erty shall be bound by the writ of attach-

ment from thfe time the same is attached

thereby. ,

Stock Is personal property. § 1751.

[Property In hands of a duly appointed and
qualified receiver is not subject to attachment, al-

though he may not have reduced it to actual pos-
session. Hagedon v. Bank, 1 Pin. 61.]

CHAPTER CXXVI.

Of Injunctions and Receivers.

Sec. 2780. Injunction to suspend business, not to
be granted.

2787. Receiver may be appointed; when.
2787a. Duties of receivers.

§ 2780. An injunction to suspend the gen-
eral and ordinary business of a corporation

shall not be granted except by the court or

presiding judge thereof; nor shall it be

granted without due notice of the application

therefor to the proper officers of the corpora-

tion, except where the State is a party to

the proceedings, unless the plaintiff give a
written undertaking, executed by two suffi-

cient sureties, to be approved by the court

or judge, to the effect that the plaintiff will

pay all damages not exceeding the sum to

be mentioned in the undertaking, which such
corporation may sustain by reason of the in-

junction, if the court shall finally decide

that the plaintiff was not entitled thereto.

The damages may be ascertained by a refer-

ence, or otherwise, as the court shall direct.

See § 1748 (2), cross-references.

[An Injunction to restrain stockholder from vot-

ing upon corporate stock at lan election of direct-

ors is not forbidden. Reed v. Jones, 6 Wis. 680.]
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§ 27S7. A receiver may be appointed:*******
4. In cases provided by any statute, wl^n

a corporation bas been dissolved, or is in-

solvent, or in imminent danger of insolvency,
or has forfeited its coi"porate rights.

5. In such cases as are now provided by
law, or may be in accordance with the exist-

ing practice, except as otherwise provided in

this chapter.

Insolvent corporation may surrender Its rights.

S 1763. May be enjoined. § 3218. At)polntment of

receiver. § 32-tG.

[Where property of a corporation is being mis-
managed, and Is in danger of being lost to the
stockholders and creditors through collusion and
fraud by its officers and directors, a receiver may
be appointed under subdivision .5 of above section.
Havwood V. Lumber Co., 64 Wis. 639; s. c, 26
N. W. Rep. 184.

In an action of account against an insolvent cor-
poration by a Judgment creditor, a receiver may
be appointed. Adler v. Milwaukee Co.. 13 Wis. 57.
In an action by a stockholder against a corpo-

ration and Its officers and directors for an account-
ing, appointment of a receiver, etc., a complaint
aliening that such officers and directors have
fraudulently diverted the property and profits of
the corporation to their own personal use and
benefit by voting themselves salaries and other
fraudulent acts, is sufficient without alleging a de-
mand upon such officers and directors for the cor-
rection of the abuse, since It is apparent that
such a demand would be nucatory. Eschweller v.

Stowell, 78 Wis. 316; s. c, 47 N. W. Rep. 361.
A creditor at large of a corporation, whose rem-

edy at law has not been exhausted, cannot main-
tain an action In equity for appointment of a
receiver. Hinckley v. Pflster, 83 Wis. 64; s. c,
53 N. W. Rep. 21. Neither a stockholder as such
nor a corporation Itself can maintain an action
in equity for purpose of winding up the business
of the corporation. Id.

Supreme Court has power to grant stay of exe-
cution of an order appointing a receiver of a cor-
poration. Janesville v. Water Co., 89 Wis. 159;
8. c, 61 N. W. Rep. 770.]

§ 27S7a. Whenever in the cotirse of any
action or proceeding, a receiver shall be ap-
pointed by any of the courts of this State,

to manage or conduct the mercantile or man-
ufacturing business of any person, firm or
corporation, or to settle, adjust or close up
any such business, it shall be the duty of
such receiver to report immediately to the
court so appointing him, the amount due by
such person, firm or corporation, to employes
and laborers in such business; and it shall
be the duty of said court to order the said
receiver to pay out of the first receipts of
said business, after the payment of costs,

debts due the United States or the State
of Wisconsin, all taxes and assessments lev-
led and unpaid, and the current expenses of
carrying on or closing said business imder
his administration, the wages of all such
employes and laborers, which had accrued
within three months immediately prior to the
appointment of such receiver.

See § 2787, note.

[Mortgagees of property belonging to an Insol-
vent coi-poratlon released their Hen and allowed
receiver to sell the property and use the proceeds.

upon the faith of his promise to pay them at a
future time the value of the property thus sold.
Receiver derived no personal benefit from stock
released. Held, that his personal promise was to
answer for tlebt of another and void by statute
of frauds. lUay v. I'archer, 80 Wis. 16; s. c, 49
N. W. Rep. 111.
A right of action for libel by an insurance com-

pany, though libel resulted in pecuniary injury to
the corporation, is not assignable and does "not
pass to the receiver. Ins. Co. v. Sentinel Co., 81
Wis. 2U7; s. c, 51 N. W. Rep. 440.]

TITI..E XXVII. ACTIONS AXD PROCEED-
INGS IX SPECIAL CASES.

CHAPTER CXL.

Of Actions and Proceedings by and against
Corporations.

Sec. 3204.
3205.
3206.
3207.

3208.

3209.
3210.

3217.
3218.
3219.

3220.
3221.
3222.

3223.

3224.
.3225.

3226.
3227.

3228.
3236.

3237.

32.38.

3239.
3240.
3241.
3242.
3243.
3244.
3245.

3246.
3247.
3248.
3249.
3250.

How commenced.
Allegations as to incorporation.
Waiver of mistake as to corporate name.
Foreign corporation may sue and de-
fend; exception.

Action against foreign corporation which
has ceased to act.

Extent of plaintiff's lien.
Sequestration of stock and appointment
of receiver.

Property; how distributed.
Insolvent corporations may be enjoined.
Injunction; when issued; and receiver;
when appointed.

Suits against banks; how prosecuted.
Who may be made parties defendant.
Officers, etc., may be made defendants
after Judgment.

Corporations may be a defendant in ac-
tion against stockholders.
Proceedings therein.
Distribution of property.
Payments; when stockholders to make.
Suits by other creditors restrained and
they made parties.

Discovery may be compelled.
In action by State, injunctions may
issue.

Jurisdiction of Circuit Court over cor-
porate officers.

Visitorial powers.
Jurisdiction; how exercised.
Action to vacate or annul charter.
By whom brought.
Who may act if attorney-general refuses.
Notice to parties.
Summons; how served.
Judgment; how rendered and what to
provide.

Appointment of receiver.
Application of preceding sections.
Costs; how paid.
Judgment- roll; where to be filed.

Provisions not exclusive.

§ 3204. Actions and proceedings by or
against corporations, may be commenced in

the same manner that personal actions and
proceedings are commenced by or against
natural p(>rsons, and the proceedings in such
actions shall be the same as in actions by
natural persons.

Corporations may sue and be sued. § 1748 (2),

and notes.

[Under above section an action may be com-
menced by attachment in a Justice's court against
a domestic corporation, as well as against a nat-
ural person. Ruthe v. R. R. Co., .37 Wis. 345.
Foreign corporations are liable to garnishment in
this State, where they own property here, or the
cause of action, in respect to them arose here.
Brauser v. Ins. Co., 21 Wis. 506.]



28 WISCONSIN.

Actions against corporations — Stats., §§ 3205-3209.

§ 3205. In an action by or ag-ainst a cor-

poration, the complaint must aver tliat tlie

plaintiff or defendant, as tlie case may be,

is a corporation. If it was incorporated vin-

der any law of this State, that fact must be
averred; if it was not so ineoii^orated, an
averment that it is a foreign corporation is

sufficient. The complaint need not set forth

or specially refer to any act or proceeding by
or imder vxhich, the corporation was made.

[In an affidavit for garnishee process against
" The New England Insurance Company," it was
held that the name implied the corporation.
Branser v. Ins. Co., 21 Wis. .5(56. The complaint
in a suit brought in a corporate name need not
aver plaintiff to be a corporation. Bank v. Knowl-
ton, 12 Wis. 624; Chickerming Lodge v. McDonald,
16 id. 113; F. L. & T. Co. v. Fisher, 17 id. 114.

In lease of foreign corporation, it is sufficient to

plead the act of incorporation by reciting its title,

with averments as to legislative authority by
which it was enacted. Ins. Co. V. Cross, 18 Wis.
109. Such corporation is not recpiired. any more
than a domestic one, to prove its corporate exist-

ence, unless such existence is specitically denied

In the answer. M. & R. Co. v. Smith, 33 Wis. 530.

(Foregoing decisions were under former statutes.)

This section probably applicable to private cor-

porations onlv. Smith v. Janesville, 52 Wis. 680;

S. c, 9 N. W. Rep. 789.

If the name of a corporation be changed it must
sue and be sued in respect to its prior rights or

liabilities bv its new name. Dousman v. Mil-

waukee, 1 l^in. 81.

Denial by a corporation of an averment that it

was incorporated in a certain manner is bad on
demurrer. Brown v. Gas Co., 21 Wis. 51.

A defendant who pleads a counterclaim in an ac-

tion by a corporation is estopped to deny plain-

tiff's corporate existence. Imp. Co. v. Holway, 85

Wis. 344; s. c, 55 N. W. Rep. 418.]

§ 3206. In actions or proceedings by or

against any corporation, a mistake in the

naming of such corporation shall be stated

in the defendant's verified answer, together

with the true name of such coi-poration;

otherwise such mistake shall be deemed to

have been waived.
§ 3207. A corporation created by or under

the laws of any other State, or country, or

of the United States, may prosecute or de-

fend an action or proceeding in the courts

of this State, in the same manner as corpo-

rations created under the laws of this State,

except as otherwise specially prescribed by

law. But such foreign corporation cannot

maintain an action founded upon an act, or

upon any liability or obligation, express or

implied, arising out of, or made, or entered

into, In consideration of any act which the

laws of this State foi-bid a corporation or

any association of individuals to do, without

express authority of law.

Foreign corporation must appoint attorney for

process. § 1750a. And must file statement with

secretary of State. § 1770a. Action against, when

it has ceased to act. § 3208.

[In absence of voluntary appearance, courts may
acquire jurisdiction of a foreign corporation only

In manner pointed out by statute. But a general

appearance bv such a corporation gives jurisdic-

tion to render personal judgment against it.

Congar v. R. R. Co., 17 Wis. 477.

A general demurrer does not raise question
whether plaintiff corporation was autliorized to do
a certain act. F. L. & T. Co. v. Fisher, 17 Wis.
114.
Foreign corporations may transact in this State

any business authorized by their charters and not
inconsistent with the laws and i)olicy of the State;
and contracts arising out of such transactions will
be enforced in courts of this State at suit of such
corporations. Ins. Co. v. Cross, 18 .Wis. 10",).

A corporation created by one State has no power
to do any corporate act in another State, except
by the express or implied consent of the latter,
and upon such terms as it may prescribe. Morse
v. Ins. Co., 30 AVis. 496.]

§ 3208. An action for the recovery of money
may be commenced and prosecuted to judg-
ment against a corporation created by or un-

der the laws of any other State or coimtry
or of the United States, although such cor-

poration may have ceased from any cause
Avhatever to act in Avhole or in part as a
corporation, in the same manner as though
it had not so ceased to act; and satisfaction

of the judgment may be enforced out of any
property in this State, which such corpora-
tion owns or has any interest in, or would
own or have an interest in had the same
not ceased to act as aforesaid, Avliether held
or controlled by such coriDoration or by a
trustee, assignee, agent or other person, for

the use and benefit in whole or in part of

such corporation or the creditors thereof or
both; and any attachment issued in such ac-

tion may be executed on any such property.

See § 3207, cross-references, and % 3209.

[Under Act of 1854, providing for prosecution of
suits against foreign corporations which had
ceased to act as such, certificates of indebtedness
issued by such corporations are admissible in evi-

dence under the common money counts. Bank v.

Corwith, 6 Wis. 551.
Proceedings in a New York court dissolving a

corporation of that State, and enjoining creditors
from bringing actions against it, given full force
in this State by comity. Oilman v. Ketcham, 84
Wis. 60; s. c, 54 N. W. Rep. 395.]

§ 3209. The plaintiff in such action shall,

to the extent of the final judgment therein,

have a lien upon all such property and inter-

ests aforesaid, from tlie time of the filing

of the complaint in such action, unless such
corporation shall file with the clerk an under-
taking in double the amoimt claimed to be
due to the plaintiff executed by two or more
sureties in its liehalf resident freeholders of
this State, to the effect that the corporation
will satisfy the final judgment that may be
recovered in favor of such plaintiff in such
action within sixty days from the rendition

thereof. Such undertaking shall be of no
effect unless accompanied by the affidavit of

the sureties, as provided in section three

thousand and sixty-five, and such sureties

upon being excepted to must justify in like

manner as there directed.

See § 3208.
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§ 3210. Wheuever a jiulKiuent shall be ob-

tained against any f6riM»iation iiifoiiiorated

under the hnvs of this State and an execu-

tion issued tliereon shall have been returned
uusatislied in Avhole or in part, upon the
petition of or by an action commenced by
the person olitainin;; sucli judf^ment or his

representatives, the circuit court within the
proper county may sequestrate the stock,

property, tilings in action, and effects of such
corporation, and may appoint a receiver of

the same.

Appointuient of receiver. § 2787.

[The capital stock is a trust fiiiul for payment
of corporate debts. Acller v. Milwaukee, etc., Co.,
13 AVis. 57; Xazro v. Ins. Co., 14 id. 2'Xk And after
return of execution against a corporation unsatis-
fied, a creditor's bill may be maintained by the
Judj:n)ent creditor in behalf of himself and such
other creditors as may elect to become parties, to
compel takinjr account of corporate assets and
debts and apiiointment of receiver. As against
stockholders, such action may be maintained inde-
pendent of statute, even where a creditor's bill

has been abolished. Adler v. \Iilwaukee, etc., Co.,
13 AVis. 57.
In an action under above section against an In-

solvent corporation, the complaint is good al-

though, in addition to the necessary averments, it

alleges a previous voluntary assignment of all cor-
porate property for benefit of creditors, it being
further alleged that such assignment was made
with fraudulent intent. I'owers v. Paper Co., 60
"Wis. 23; s. c, IS N. W. Rep. 20.

Averments in complaint that defendant is a
member and shareholder of a joint-stock company
Is not an averment that said company is a cor-
poration. Bank v. Goff, 31 Wis. 77.

In an action under sections 3216-3228 (other than
those named in section ;-i218). where it is not
souglit to hold officers or stockholders personally
liable under section 3221, the court has power only
to se<iuester property, appoint receiver, and com-
pel the corporation to account. Clark v. Printing
Co., 50 "Wis. 416; s. c, 7 X. W. Rep. 309.
As to the general scope of the two preceding

sections, see Pierce v. Milwaukee Cons. Co., 38
Wis. 253.
Under sections 3216-.S228, an attachment creditor

of a corporation whose execution has been re-
turned unsatisfied, may maintain action to seques-
trate the property, and have a receiver appointed,
in order that there may be a fair and equal divis-
ion of the corporate ass«'ts among all its creditors;
and in such action all other creditors may be en-
joined from pursuing their own remedies, ana
officers of the law may be compelled to deliver to
the receiver all coritorate property held by ihem
on attaelunent or execution. Whether such an ac-
tion could be maintained without the statute, not
determined. liallin v. Bank, 78 Wis. 404; s. c.
47 N. W. Rep. 516.

Cro<litor whose judgment was obtained in a Fed-
eral court in this State is entitled to his statutory
remedy, such a judgment standing npon same foot-
ing as judgment of a superior State court. Balliu
V. Bank, 7S Wis. 404 ; s. c, 47 N. W. Rep. 516.
Above section applies only to corporations " In-

corporated under the laws of this State." Iron
Co. V. Trust Co., 90 Wis. 570; s. c, 63 N. W. Rep.
752; 64 id. 323.
In an actfon by <-reditors to sequestrate the

propertv of an insolvent corporation, complaint
must allege what. Ballin v. Bank, 89 Wis. 27S;
S. c, 61 X. AV. Rep. 1118.
Assets of an insolvent <-orporation are not a

trust fund, for benefit of creditors, when. Id.]

§ 3217. In the final order in any such ac-
tion, the court shall direct a just and fair
distribution of the property of such c-oniora-

tion and of the proceeds thereof to be made
amonj; the fair and honest creditors of such
corporation, in proportion to their debts re-

spectively, who shall be paid in the same
order as provided in section three thousand
two hundred and fortj'-flve.

[Moneys in hands of sheriff made upon execu-
tions against an insolvent corporation are subject
to setiuestratiou as a iiart of corporate assets
when they are fruit of frauilulent combination
between the directors and the execution cred-
itor for purpose of giving the latter a legal prefer-
ence over other creditors. Pord v. Ifauk, 87 Wis.
363; s. c, 58 X. W. Rep. 766. An insolvent cor-
poration cannot prefer a creditor. Id.]

§ 3218. Whenever any coi-poratiou having
bankinc powers, or having the jiower to
malvc loans or pledges or deposits, or author-
ized by law to make insurance, shall be-

come insolvent or unalile to jiay its debts
or shall neglect or refuse t(j pay its notes or
evidences of debts on demand or shall have
violated any of the provisions of its act of

incoiiwratiou or of any other law liinding

on such coii)oration, any court having juris-

diction may, Ity injunction, restrain such cor-

poration and its officers from exercising any
of its corporate rights, privileges or fran-
chises, and from collecting or receiving any
debts oa- demands, and from paying out, or
in any way transferring or delivering to any
person, any of the moneys, pr()perty or ef-

fects of such corporation, until such court
shall otherwise order.

See § 3219.

[If any stockholder or creditor of a corporation,
such as is described in above section. Is aggrieved
b.v a proceeding against such corporation, he may
file his complaint and procure an injunction under
said section, and proceed to a final settlement of
the affairs of the corporation. Bani: v. Bank, 18
Wis. 490.
A judgment creditor of a bank may maintain

an action in behalf of himself and all other cred-
itors who may choose to become parties thereto,
against the bank jointly with the stockholders, to
reach and appropriate its assets, and enforce the
liabilitv of the stockholders. Bank v. Chandler,
19 Wis. 434.
Under above section, the appointment of a re-

ceiver and issuance of an injniu-tlon restraining
the corporation from doing any corporate act Is

such " different provision." Ins. Co. v. Sentinel
Co., 81 Wis. 207; s. c, 51 X. W. Rep. 440.
An injunction under above section, restraining

an Insolvent Insurance company from exercising
any of Its corporate rights, lu-iviloges or fran-
chises, restrains the prosecution by it of an action
for libel comnu-nced before the issuance of such
injunction. Ins. Co. v. Sentinel Co., 81 Wis. 207;
s. c, 51 X. W. Rep. 440.]

§ .>2H). Such injunction may l)e issued upon
the commencement of an action for .the pur-
pose of closing up the Imsiness of such cor-
poration, by the attorney-general in the
name of the State, or by any creditor or
stockholder of such corporation, or at any
time tliereafter uiion proof of the facts re-
quired to authorize the issuing of the same.
The court may in any stage of such action
appoint one or more receivers to take charge
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of tlie property and effects of such corpora-

tion, and to collect, sue for and recover the

debts and demands that may be due and
the property that may belong to such cox--

poration, who shall in all respects possess

the powers and authority conferred and be
subject to all the obligations imposed upon
receivers in other cases, and in all respects

be subject to the control of the court.

See §§ 3218, 3236.

[A creditor of an insolvent corporation may bring
action under sections 3218-3226 on behalf of all

creditors, for purpose of closing up its business,

to enforce the liabilities of its officers, directors
and stockholders, including not only liability spec-

ially created by statute but also the liabilities

arising out of law for misappropriation and em-
bezzlement of funds, for negligence in permitting
the same, and the liability to repay the dividends
unlawfully declared and received, and it is Im-
material that plaintiff was not a creditor of the
corporation when such unlawful dividends were
declared. Hurlbut v. Marshall, 62 Wis. 590; s. c,
22 N. W. Rep. 852.
Under two foregoing sections, creditor or stock-

holder of an Insurance corporation may maintain
action to restrain the exercise of its corporate
rights, etc., for the appointment of a receiver,

and to close up its business. In re Ins. Co., 77
Wis. 366; s. c, 46 N. W. Rep. 441.
Fact that the dissolution of a corporation Is

prayed for in such action does not impair juris-

diction to grant the relief authorized by said sec-

tions. In re Ins. Co., 77 Wis. 366; s. c, 46 N. W.
Rep. 441. Such an action having been commenced
and an injunction granted and a receiver ap-
pointed, an application by the attorney-general for
an order that the corporation show cause why its

business should not be closed and a receiver ap-
pointed was properly denied. Id.]

§ 3220. Whenever such injunction shall is-

sue against a banli for any violation of its

charter on the application of any creditor,

the court shall proceed to final judgment in

such case, and adjudge a forfeiture, if the
prooY be sufficient, notwithstanding such
creditor may settle with such corporation;
and in all such cases the attorney-general,
under the direction of the governor or any
creditor, shall have the right to appear and
prosecute such action; and such action shall

not be discontinued if either of them so ap-
pear and prosecute such action to final judg-
ment.

Actions to vacate charter. §§ 3240-3250. See

§ 3221.

§ 3221. If such action be commenced by a
creditor of any con^ora-tion whose directors,
trustees or other officers or stocliholders are
made liable by law for the payment of such
debt, in any event or contingency, such di-
rectors, trustees or other officers or stocli-

holders or any of them may be made par-
ties to the action, either at the commence-
ment thereof or in any subsequent stage of
the proceedings, whenever it shall become
necessary to enforce such liability.

See § 3220.

[If practicable, all stockholders must be made
parties. Adler v. Brick Co., 13 Wis. 57. The ac-

tion should be against the corporation and all

stockholders, unless some sufficient reason for ad-
mitting auv of them be shown. Coleman v. White,
14 Wis. 700.
Under above section, a creditor of a bank, exist-

ing under laws of this State, may, without having
obtained a judgment at law against it, main-
tain an action (,in behalf of himself and of other
creditors who may choose to become parties)
against the bank jointly with its stockholders, to
obtain the relief provided for by sections 3218,
3219, 3225 and 3226. Cleveland v. Bank, 17 Wis.
545.
See Clarke v. Printing Co., 50 Wis. 416; s. c,

7 N. W. Rep. 309.]

§ 3222. If any creditor of such corporation
desires to malie such directors, trustees, or
other officers or stockholders, parties to the
action after a judgment therein against the
corporation, he may do so by filing a supple-
mental complaintagainstthem founded upon
such judgment; and if such judgment M^as
rendered in an action instituted by the attor-
ney-general, such creditor may on his own
application be made plaintiff therein, and
may in like manner make the directors, trus-

tees or other officers or stockholders sought
to be charged, defendants in such action.

[Above section merely extends remedy to such
creditors as may choose to proceed to judgment
against the corporation before resorting to the
equitable proceeding provided by the statute.
Cleveland v. Bank, 17 Wis. 545.]

§ 3223. Whenever any creditor of any cor-

poration shall seek to charge the directors,

trustees or other officers or stockholders
thereof, on account of any liability created
by law, he may commence and maintain an
action for that purpose in the circuit court,

and may at his election join the corporation

in such action.

stockholders' liability. §§ 1755, 1756, 1769. Cor-

poration may be sued. § 1748 (2).

[Above section relates to corporations of all

kinds, whether moneved or otherwise. Sleeper v.

Goodwin, 67 Wis. 577, 588; s. c, 31 N. W. Rep.
335.]

§ 3224. The court shall proceed therein as

in other cases, and when necessary shall

cause an account to be taken of the property
and debts due to and from such corporation,
and shall appoint one or more receivers, who
shall possess all the powers conferred and
be subject to all the obligations imposed on
receivers by the provisions of section three
thousand two hundred and nineteen; but if,

upon the filing of the answer or upon the
taking of such account, it shall appear that
the corporation is insolvent, and that it has
no property or effects to satisfy such cred-
itor, the court may proceed without appoint-
ing any receiver to ascertain the respective
lialMlities of such directors, trustees or other
officers and stockholders, and enforce the
same by its judgment as in other cases.

[See Sleeper v. Goodwin, 67 Wis. 577, 590; s. c,

31 N. W. Rep. 335.]
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§ 3225. Upon a final judgment being ren-

dered in any action to restrain a corpora-
tion or against the directors, trustees, otH-

cei-s, or stoclcholders. tlie court shall cause
just and fair distribution of the property
of such corporation and of the proceeds
thereof, to be made among its creditors, in

the order prescribed in section three thou-
sand two hundred and forty-tive.

§ 322G. In all cases in which the directors

or other officers of a corporation oi»the stock-

holders thereof, shall have been made parties

to an action in Avhich judgment shall be
rendered, if the property of such coi-poratiou

shail be insufficient to discharge its debts,

the court shall proceed to compel each stock-
holder to pay in the amount due and re-

maining unpaid on the shares of stock held
by him, or so much thereof as shall be neces-
sary to satisfy the debts of the corporation.
If the debts of the corpoi-atiou, or any part
thereof, shall still remain unsatistied, the
court shall proceed to ascertain the respect-
ive liabilities of the directors or other offi-

cers and of the stockholders, and adjudge
the amount payable by each, and enforce
the judgment as in other cases.

See § 1755, cross-references.

§ 3227. Whenever any action shall be com-
menced against any coiTJoration, its direct-
ors, trustees or other officers or its stock-
holders, according to the provisions of this
chapter, the court may, by injunction, on the
application of either party and at any stage
of the proceedings, restrain all proceedings
by any other creditor against the defendant
in such action; and whenever it shall appear
necessary or proper, may order notice to be
published in such manner as the court shall
direct, requiring all the creditors of such
corporation to exhibit their claims and be-
come parties to the action, within a reason-
able time not less than six months from the
first publication of such order, and in de-
fault thereof to be precluded from all bene-
fit of the judgment which shall l>e made in
sucli action and from any distribution which
shall be made under such judgment.

§ 3228. In every such action, the court may
compel such coiqioration to discover any
stock, property, things in action or effects,

alleged to belong or to have belonged to it,

the transfer and disposition thereof and the
consideration and all the circumstances of
such disposition. Every officer, agent or
stockholder of such coiTJoration, and every
person to whom it shaJl bo alleged that any
transfer of property or effects of such cor-
poration has been made, or in whose posses-
sion or control the same is alleged to bo, may
be compelled, in the discretion of the court,
to testify in relation thereto, and to answer
any questions touching the transfer or pos-
session of such property or effects, although
such answer may expose the corporation
of which he is a member, to a forfeiture of
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its corporate rights or any of them, or such
witness to a prosecution for a criminal
fraud; but such answers shall not be used
as evidence upon anj' information, indict-
ment or other criminal prosecution or pro-
ceeding against him.

[The power conferred upon a court. In respect
to any person to whom it is alleged that any
transfer of property of an insolvent corporation
has been made, is merely to compel such person
" to testify in relation thereto." Clarke v. Print-
ing Co., 50 Wis. 416; s. c, 7 N. W. Rep. 309.]

§ 3236. In an action for that purpose com-
menced by the attorney-general in the name
of the State in any circuit court against a
corporation, such court may restrain such
corporation by injunction from assuming or
exercising any franchise, liberty or privi-

lege, or transacting any business, not au-
thorized by its charter; and in the same
manner, may restrain any individuals from
exercising any corporate rights, privileges

or franchises not granted to them by any
law of this State; and such court, pending
such action, may issue such injunction and
continue the same until final judgment shall

have been rendered therein.

See § 3219.

[Where one or more have obtained, through
fraud, possession of corporation, and presumed to
exercise its functions, and are possessed of its

franchise, the court will entertain bill filed by
parties aggrieved, as a matter of private right;
and where such possession h.-is been acquired by
means of a judicial process fraudulently used, and
after acquirement of the franchise, by means
thereof, it is abandoned, a bill tiled by the ag-
grieved parties will be entertained to annul all

that had been accomplished by the improper use
of the process of the court, and the parties will
be placed in statu quo. Putman v. Sweet, 2 Pin.
302. In such proceeding the corporation should
be made a party. Id.

Courts of equity have Jurisdiction, upon the in-

formation of the attorney-general, to restrain cor-
porations from excess or abuse of corporate fran-
chises. Atty.-Gen. v. Ry. Co., 35 Wis. 426.
Above section neither confers nor limits Juris-

diction of the Supreme Court. Atty.-Gen. v. Ry.
Co., 35 Wis. 426.
The attorney-general cannot sue in a matter af-

fecting private rights and Interests only. Atty.-
Gen. V. Academy, 52 Wis. 469; s. c, 9 N. W.
Rep. 391.]

§ 3237. The circuit court shall have juris-

diction over directors, managers, trustees,
and other officers of corporation:

1. To compel them to account for their
official conduct in the management and dis-
position of the funds and property com-
mitted to their charge.

2. To order and compel payment by them
to the corporation whom they represent and
to its creditors of all sums of money and
of the value of all property which they may
have acquired to themselves or transferred
to others, or may have lost or wasted by
any violation of their duties as such direct-
ors, managers, trustees or other officers.
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3. To suspeud any such director, trus-

tee or other officer from exercising his of-

fice, whenever it shall appear that he has
abused his trust.

4. To remove any such director, trustee

or officer from his office, upon proof " or

conviction of gross misconduct.
5. To direct if necessary new elections to

loe held by the body or board duly author-
ized for that purpose, to supply any vacancy
created by such I'emoval.

6. In ease there be no such body or board
or all the members of such board be re-

moved, then to report the same to the gov-
ernor, who shall be authorized to fill such
vacancies.

7. To set aside all alienations of property
made by the directors, trustees or other

officers of any corporation contrary to the
provisions of law, or for purposes foreign
to the lawful business and objects of such
corporation, in cases where the person re-

ceiving such alienation, knew the purposes
for which it was made; and

8. To restrain and prevent any such alien-

ation in cases whex'e it may be threatened
or there may be good reason to apprehend
that it is intended to be made.

See § 1748 (4), cross-references, and § 1776.

Jurisdiction conferred, exercised by whom. § 3239.

[A corporation having conveyed all its property
to a new corporation, to defeat its creditors, and
then permitted one of its directors to withdraw
certain of the assets, held, that the creditors were
entitled to relief, under above section. South
Bend, etc., Co. v. Cribb Co., 72 N. W. Rep. 749.]

§ 3238. "When any visitorial powers over
any corporation are or shall be vested by
statute in any corporate body or public offi-

cer, the provisions of the preceding section

shall not be construed to divest or impair

the powers so vested; nor shall the visitor-

ial powers of such body or officer be ex-

clusive unless expressly so declared.

§ 3239. The jurisdiction conferred by sec-

tion three thousand two hundred and thirty-

seven shall be exercised in an action prose-

cuted by the attorney-general in the name
of the State, or by any creditor of such cor-

poration, or by any director, trustee or offi-

cer thereof having a general superintend-

ence of its concerns, as the case may re-

quire, or as the court may direct.

§ 3240. An action may be brought by the

attorney-general in the name of the State,

whenever the legislature shall direct,

against a corporation created hy or under
the laws of this State for the purpose of

vacating or annulling the act of incorpora-

tion, or an act renewing its corporate exist-

ence, on tlie ground that such act or renewal
was procured upon some fraudulent sug-
gestion or concealment of a material fact

by the persons incorporated or by some
of them, or with their linowledge and con-
sent.

Corporation may sue and be sued. § 1748 (2),

cross-references. Action to annul charter of bank.

§ 3220.

§ 3241. An action may be brought by the
attorney-general, or by any private party,
in the name of the State, on leave granted
therefor by the supreme court upon cause
shown, for the purpose of vacating the char-
ter, or annulling the existence of any cor-

poration created by or under the laws of
this State, except a municipal corporation,
whenever such corporation shall:

1. Offend against any of the provisions
of any law, by or under which it shall have
been created, altered or renewed; or

2. Violate the provisions of any law by
which such corporation shall have forfeited
its charter by abuse of its powers; or

3. Whenever it shall have forfeited its

privileges or franchises by failure to exer-
cise its powers; or

4. Whenever it shall have done or omit-
ted any act which amounts to a surrender
of its corporate rights, privileges or frg.n-

chises; or
5. Whenever it shall exercise franchises

or privileges not conferred upon it by law.

Surrender of corporate rights. § 1763. Voluntary
dissolution. § 1789.

[The records and residence of principal oflScers
of private corporations created by this State must
be within the State, so far as needful to give ef-
fect to the statutes thereof; and continued neglect
of such duty will be cause of forfeiture. State v.
Ry. Co., 45 Wis. 579.
Railroad company discontinuing its road where

charter required it to be maintained is a cause of
forfeiture under subdivisions 1 and 2 of foregoing
section. Atty.-Gen. v. Ry. Co., 36 Wis. 466.
Action may be brought under above section to

vacate charter of a street railway, when. Atty.-
Gen. v. Ry. Co., 72 Wis. 612; s. c, 40 N. W. Rep.
487.

§ 3242. Whenever the attorney-general
shall have reason to believe that any of
the acts or omissions specified in the pre-
ceding section can be established by proof,
he shall apply for leave, and upon leave
granted, bring such action in every case
of public interest, and in every other case
in Avhich satisfactory security shall be
given to indemnify the State against the
costs and expenses to be incurred thereljy.
In case the attorney-general on application
sh.all refuse to bring such action, leave to
bring the same by a private party shall be
granted only on notice to the attorney-gen-
eral and the proposed defendant; and the
court on granting leave in such case may
require the prosecutor to give adequate se-
curity to the State to indemnify it and the
defendant against all taxable costs therein.



wisconsi:n'. 33

Judgment of forfeiture; distribution; costs, etc.— Stats., §§ 3243-3250, 3601.

§ o24o. Upon an application by the attor-

ney-general to bring any such action, the

court may in its discretion direct notice

of such application to be given to the otli-

<'ers of tlie corporation previous to the hear-

ing, and may hear the corporation in oppo-

sition thereto.

§ 3244. Whenever an action shall be
brought by the attorney-general in the name
of the State for the purpose of vacating
the charter or annulling the existence of a
corporation, the summons shall be served
personally upon some officer of such corpo-

ration, if to be found within the State. If

any sheriff to -whom any such summons
shall be delivered for service, shall make
return thereon that no officer of such cor-

poration can after due diligence be found
within the State, the attorney-general shall

cause a copy of such summons to be pub-
lished in the official State paper once in

each week for four successive weeks; and
upon tiling proof of such publication with
the clerk of the court, the service of the
summons shall be deemed complete, and
the court shall proceed as though personal
service had been made on sucli corporation.

§ 3245. If in any such action it shall be
adjudged that a corporation has forfeited

its corporate rights, privileges and fran-

chises, judgment shall be rendered that such
corporation be excluded from such corpo-
rate rights, privileges and franchises, and
bo dissolved; and thereupon the affairs of

such corporation shall be wound up by and
under the direction of a receiver, to be
appointed by the court, and its property
sold and converted into money; and the pro-

ceeds, after paying the costs and expenses,
shall be distributed in the following order:

1. For the payment of taxes and debts
due the United States, the State of "Wiscon-
sin, and any county, city, town or village

therein.

2. For the payment of the legal and equi-

table liens upon the property of such cor-

poration, in the order of their priority.

3. For the payment of the other just debts
of the corporation.

4. The residue of such moneys, if any,

shall be distributed among the stockholders
thereof.

When any corporation shall be adjudged
to have exercised a franchise or privilege

not conferred on it by law, the court may.
in its discretion instead of rendering a
judgment as above provided in this section,

render a judgment that such corporation

be excluded from exercising such franchise

or privilege and that the plaintiff recover

costs, and may also in either case in its

discretion fine such corporation in a sum
not exceeding two thousand dollars, to be

collected and paid into the State treasury.

§ 3240. If such action be pending in the

circuit court, such receiver shall be ap-

pointed In and by the Judgment of dissolu-

tion, or by subsequent order founded

thereon. If it shall be pending in the su-

preme court, then, upon the entry of such

judgment of dissolution, the attorney-gen-

eral shall forthwith commence an action

in the proper circuit court for the appoint-

ment of such receiver and the winding up
of the affairs of such corporation; and such
corporation shall, notwithstanding such
judgment of dissolution, be deemed to exist

imtil a receiver shall be appointed, quali-

fied and duly invested with the property

of such corporation, but shall not be able

to do any act or thing other than to make
over and transfer Its assets to such re-

ceiver.

Appointment of receiver. § 27S7, and note.

§ 3247. The provisions of the two preced-

ing sections, so far as they relate to the

distribution of the property of the corpora-

tion and actions to appoint receivers there-

for, shall apply to any corporation whose
charter shall be repealed by act of the leg-

islature, or otherwise annulled thereby.

§ 324S. Tlie necessary costs and disburse-

ments, incurred in bringing and prosecuting

such action by the attorney-general, in the

name of the State shall, when certified

to by him, be audited by the secretary of

State, and paid out of the State treasury.

The receiver in any such action, or the at-

torney-general in case such moneys shall

be delivered to him by such receiver, shall

repay to the State treasurer any moneys ad-

vanced by the State on account of such
costs and disbursements.

§ 3249. Upon the rendition of such judg-
ment against a corporation, or for vacating
or annulling of letters patent, the attorney-

general shall cause a copy of the judgment-
roll to be forthwith filed in the office of the

secretary of State.

§ 3250. No special directions in these stat-

utes to the attorney-general or any other

public officei", concerning corporations, not

contained in this chapter, shall be deemed
exclusive nor shall anything in this chap-
ter be deemed to repeal any other remedies
given by these statutes to or against cor-

porations, their officers, stockholders or

creditors,

TITLE XXVIII. CIVIL CASES IN COURTS
OF JUSTICES OF THE PEACE.

CHAPTER CLV.

Of the Comniencement of Actions.

Sec. 3601. Service on corporations.

§ 3601. Actions in justice's court against
municipal or other corporation shall be com-
menced by summons, except where other-

wise provided by law, which shall be served
by leaving a copy thereof with any officer
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or officers, agent or person, upon whom
the summons in an action commenced in

the circuit court against such corporation,

is required by law to be served, at least

six days before the return day thereof,

except that In an action against a railroad

or express corporation, in addition to the

officers above referred to, it may be served
upon any agent of the corporation who has
charge of an express office, or a depot or

station on the line of the railroad, owned
or occupied by the defendant; and upon per-

fecting such service, and a legal return
thereof being made, it shall be held to have
the same effect as a personal service upon
a natural person, and lilie proceedings may
be had in such action as in cases against
such persons.

Service of summons on corporations. § 2637.

[Provisions of this chapter regulate service of

summons in actions in justice's court against cor-

porations. F. L. & T. Co. V. Warring, 20 Wis. 290.

Summons against railroad company may be
served on any station agent as well in a suit on
contract for labor and services as any other.
Ruthe V. R. R. Co., 37 Wis. 344.]

TITLE XXX. PROCEEDINGS IN ALl.
COURTS.

Chap. 176. Of evidence.
177. Of limitations of time for commence-

ment of actions.

CHAPTER CLXXVI.

Of Evidence.

Sec. 4181. Charters, patents, etc., as evidence.

41Sla. Proof of posting or service of notice.

4199. Existence of corporation presumed.

§ 4181. Any charter or patent of incorpo-

ration Avhich shall have been issued by the

governor or secretary of State, or both,

to any corporation, under any law of the

State; any certificate of organization or

association of any corporation, or joint-

stock company; the articles of association

or organization of any corporation, or a

certified copy thereof, which shall have

been filed or recorded in the office of the

secretary of State, or of any register of

deeds or clerlv of the circuit court, under

any law of the State; any certificate or

resolution for the purpose of amendment,
and every amendment in any form, of

the charter, patent, certificate or articles

of association or organization, or of the

name, corporate powers or purposes of any
corporation, filed or recorded, in either of

said offices; and a didy certified copy of

any such document so filed or recorded,

shall be received as conclusive evidence of

the existence of the corporation or joint-

stock company, mentioned therein, or of

the due amendment of the charter, patent,

certificate or articles of association or or-

ganization thereof, in all cases where such

facts are only collaterally involved; and as

presumptive evidence thereof, and of the
facts therein stated, in all other cases.

§ 4181a. 1. Whenever by law or by the ar-
ticles of organization or by-laws of any
corporation any notice is required or au-
thorized to be given, posted or served, an
affidavit of the person or officer giving, post-
ing or serving such notice specifying the
manner and time tliereof. annexed to a copy
of such notice, maj' be filed with the clerk
or secretary of any such corporation, quasi
corporation or municipality to whose af-

fairs the giving, posting or serving of such
notice relates; in case such notice be posted
or served by a sheriff or his deputy, his
return officially certified may be made, in
lieu of the affidavit hereinbefore provided
for.

2. The original affidavit so filed, pursuant
to the preceding section, and copies thereof
duly certified by the officer in whose custody
the same shall be, shall be presumptive
evidence in all cases, and in every court
or judicial proceeding of the facts contained
in such affidavit.

§ 4199. In actions by or against any corpo-
ration it shall not be necessary to prove on
the trial the existence of such corporation,
unless the defendant by his answer, duly
verified, shall have specifically denied that
the plaintiff or defendant, as the case may
be, is a corporation.

See § 1748 (2), and note.

[Corporate character must be specificallv denied.
Mfg. Co. V. Morse, 49 Wis. 368; s. c, 5 N. W.
Rep. 815.]

CHAPTER CLXXVII.

Of Limitations of Actions.

Sec. 4252. What actions not affected.

§ 4252. This chapter shall not affect ac-
tions against directors or stockholders of
a moneyed corporation or banking associa-
tion, to recover a forfeiture imposed, or
to enforce a liability created by law; but
such actions must be brought within six
years after the discovery by the aggrieved
party, of the facts upon which the forfeit-
ure attached, or the liability was created.

Liability of stockholders. §§ 1755, 1756, 1769.

Part IV. Crimes and the Punishment
Thereof; Proceedings in Criminal Cases.

TITLE XXXII. CRIMES AND THE PUNISH-
3IENTS THEREOF.

CHAPTER CLXXXn.
Of Offenses against Property.

Sec. 4435. Frauds by officers of corporations.
4436. False certificates of stock.

§ 4435. Any director, officer or manager
of any body corporate or public company.
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who shall as such rocoive or possess him-
self of any money or otli(>r property of such
body corporate or public company, other-
wise than in payment to him of a just
debt or demand, or Avho shall, with intent
to defraud, omit to make, or to cause to be
made a full and true entry thereof, in the
books or accounts of such body corporate
or public Qompany, or who shaM, with
intent to defraud, destroy, alter, mutilate,
or falsify any of the books, papers, writ-
ings or securities, belonging to such body
corporate or public company, or shall make
or concur in making any false entry, or
any material omission in any boolc of rec-

ords, accounts or other document of such
body corporate or public company; or who
shall make, circulate, or publish or concur
In malcing, circulating or publishing any
written or printed statement or account,
which he shall know to be false in any
particular. Avith intent to deceive or de-
fraud any member, shareholder or creditor,

of any such body corporate or public com-
pany, or Avith intent to induce any person
to become a shareholder or partner therein,
or to intrust or advance any money or
property to, or to enter into any security
for the benefit of such body corporate or
public company, and any person wlio shall

receive any money, chattel or valuable se-

curity, which has been fraudulently ob-
tained or disposed of as aforesaid, knowing
the same to have been so fraudulently ob-
tained or disposed of, shall be punished by
imprisonment in the county jail, not more
than one yeai', or by tine not exceeding
five hundred dollars.

§ 4430. Any president, cashier, treasurer,

secretary or other otMcer, or any agent of

any bank, railroad, manufacturing or other
corporation, who shall wilfully and design-
edly sign, Avith intent to issue, sell, or
pledge, or cause to be issued, sold or
pledged, any false, fraudulent or simulated
certificate or other evidence of the owner-
ship or transfer of any share or shares of
the capital stock of such corporation, or
any certificate or other evidence of such
ownership or transfer, the signing, issuing,

selling or pledging of Avhich, by such presi-

dent, cashier, treasurer or other otticer or
agent, shall not be autliorized by the charter
and by-laws of such corpoi'ation, or by
resolution of the board of directors or trus-
tees, or by some amendment thereof, shall

be punished by Imprisonment in the State
prison, not more than ten years nor less

than one year, or by fine not exceeding
five thousand dollars.

See 5 1751, and note.

TITLE XXXIII. PROCEEDINGS IX CRIM-
INAL CASES.

CHAPTER CXCUI.

Of Judgments in Criminal Cases and the
Execution Thereof.

Sec. 4734. Service of Indictment on corporation.
4735. Collection of judgment.

§ 4734. Whenever any corporation, private
or municipal, shall have been indicted or
informed against under the common law.
or under any statute of this State, shall

fail to appear after notice of such indict-
ment or information, given and served by
leaving a true copy of such indictment
or information, with the officers or per-
sons upon Avhom a summons in a civil

action against such corporation may be
served, and twenty days shall have elapsed
thereafter, the default of such corporation
may be recorded, and the charges in such
indictment or information shall be taken
as true, and judgment shall be rendered
accordingly.

See § 1748 (2), cross-references.

§ 4735. Whenever judgment shall be ren-
dered against any corporation by default,
as aforesaid, or upon a verdict, the same
shall be collected in the same manner as
judgments in civil actions against like cor-
porations.

Part V. The Construction of the Statutes.

CHAPTER CCIV.

Construction.

Sec. 4971. " Person " Includes corporations.

§ 4971. In the construction of the statutes
of this State, the following rules shall be
observed, unless such construction would
be inconsistent with the manifest intent
of the legislature; that is to say:

12. The word " person " may extend and
be applied to bodies politic, and corporate,
as well as to individuals.

[There Is no statute or rule of construction by
which the term " bodies politic and corporate," or
" corporations," or other like terms, must neces-
sarily extend to Individuals. Tuwksbury v. Schu-
lenberfT, 41 Wis. 584.
The words " any person " In statute providing

punishment for bribery. Include any corporation.
Chippewa, etc., Co. v. St. P., 75 Wis. 224; s. c,
44 X. W. Uep. 17.

A foreign corporation Is a " person '.' within
meaning of the statute of limitations. Larson v.
Aultman & Taylor Co., 86 Wis. 281; s. c, 56 N.
W. Rep. 915.]
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Sealing and acknowledgment of instruments — Acts, April 3, 1895.

LEGISLATIVE ACTS RELATING TO CORPORATIONS ENACTED
SUBSEQUENTLY TO 1889.

1. Relating to the sealing of written instruments.
2. Relating to the acknowledgment of written in-

struments.
3. To prohibit conspiracy by employers against

employes.
4. To provide for collection of special assessments

upon corporate property.
5. To prohibit trusts and combinations.

Act 1.

AN ACT to establish a law uniform with
the laws of other States relating to the
sealing of deeds and other written instru-
ments.

The People of the State of Wisconsin,
represented in senate and assembly, do
enact as follows:

Section 1. In addition to the mode in

which such instruments may now be exe-
cuted in this State, hereafter all deeds and
other instruments in writing executed by
any person or by any private corporation,
not having a corporate seal, and now re-

quired to be under seal, shall be deemed
in all respects to be sealed instruments, and
shall be received in evidence as such: Pro-
vided, The w^ord " seal " or the letters
" L. S." are added in the place where the
seal should be affixed.

§ 2. A seal of a court, public officer or
corporation may be impressed directly
upon the instrument or writing to be sealed,
or upon wafer, wax or other adhesive sub-
stance affixed thereto, or upon paper or
other similar substance affixed thereto by
mucilage or other adhesive substance. An
instrument or writing duly executed in the
corporate name of a corporation, which
shall not have adopted a corporate seal,

by the proper officers of the corporation
under any seal, shall be deemed to have
been executed under the corporate seal.

§ 3. All laws or parts of laws contraven-
ing the provisions of this act are hereby
repealed.

§ 4. This act shall take effect and be in
force from and after its passage and pub-
lication.

(Approved April 3, 1895.)

Act 2.

AN ACT to establish a law uniform with
the laws of other States relating to the
acknowledgment of written instruments.

The People of the State of Wisconsin,
represented in senate and assembly, do
enact as follows:

Section 1. Either the forms of acknowledg-
ment now in use in this State, or the fol-

lowing, may be used in the case of convey-
ances or other written instruments, when-
ever such acknowledgment is required or
authorized by law for any purpose:
(Begin in all cases by a caption specify-

ing the State and place where the acknowl-
edgment is taken.)
:I: ^ :{£ i^ iji :^ ijc

3. In the case of corporations or joint-
stock associations:
On this day of , IS. ., be-

fore me appeared A. B., to me personally
known, who. being by me duly sworn (or

affirmed), did say that he is the president
(or other officer or agent of the corpora-
tion or association) of (describing the cor-
poration or association), and that the seal af-
fixed to said instrument is the corporate
seal of said corporation (or association),
and that said instrument was signed and
sealed in behalf of said coii)oration (or as-
sociation) by authority of its board of di-

rectors (or trustees), and said A. B. acknowl-
edged said instrument to be the free act
and deed of said corporation (or associa-
tion).

(In case the corporation or association liaa

no corporate seal, omit the words " the seal
affixed to said instrument is the corporate
seal of said corporation (or association), and
that," and add, at the end of the affidavit
clause, the words "and that said corpora-
tion (or association) has no corporate seal.")

(In all cases add signature and title of the
officer taking the acknowledgment.)
^ ^ :{: ^ :!« stf He.

§ 3. The proof or acknowledgment of any
deed or other written instrument required
to be proved or acknowledged in order to
enable the same to be recorded or read
in evidence. Avhen made by any person with-
out this State and within any other State,
territory or district of the United States^
may be made before any other officer of
such State, territory or district authorized
by the laws thereof to take the proof and
acknowledgment of deeds, and when so
taken and certified as herein provided, sliall

be entitled to be recorded in this State, and
may be read in evidence in the same man-
ner and with like effects as proofs and ac-
knowledgments taken before any of the of-
ficers now authorized by law to take such
proofs and acknowledgments, and whose
authority so to do is not intended to be
hereby affected. * * *

(Approved April 3, 1895.)

Execution of conveyances by corporations.
§ 2216.
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Conspiracies against employes; collection of tax — Acts, April 13, 1895; March 27, 1897.

Act 3.

AN ACT to prohibit conspiracy between
employers or corporations to prevent per-

sons from obtaining employment.

The People of the State of Wisconsin,
represented in senate and assembly, do
enact as follows:

Section 1. Chapter r!49 of the laws of

1887, relating to blacklisting employes, is

hereby amended so as to read as follows:

It shall be unlawful for any two or more
employers of labor, whether it be person,
partnership, company or conioration, to

combine or agree to (•oml)ine, for the pur-
pose of preventing any person or persons
seeking employment from obtaining the
same, or for the pvu-pose of procuring and
causing the discharge of any employe or
employes, either by threats, promises, or by
circulating blacklists, or causing the same
to be circulated.

§ 2, If any person, partnership, company
or corporation, after having discharged any
emploj'e from his or its service, shall pre-

vent or attempt to prevent such discharged
employe from obtaining employment with
any other person, partnership, company or
corporation, either by threats, promises, or
by blacklisting such discharged employe,
and circulating said blacklist, such person,
partnership, company or corporation, shall

be deemed guilty of a misdemeanor.
§ 3. If any person, partnership, company

or corporation shall authorize, permit or
allow any of its or their agents to blacklist
any discharged employe or employes, or any
emploj-e or employes who may have volun-
tarily left the service of such person, part-
nership, company or corporation, and to
circulate the same, to prevent such employe
or employes from obtaining employment
from any other person, partnership, com-
pany or corporation, such person, partner-
ship, company or corporation shall be
deemed guilty of a misdemeanor.

§ 4. Anj^ person, partnership, company or
corporation who shall hereafter coerce or
compel any person or persons to enter into
an agreement not to join or become a mem-
ber of any labor organization as a condition
of such person or persons securing employ-
ment, or continuing in the employment of
any such person, partnership, company or
corporation, shall be deemed guilty of a
misdemeanor.

§ 5. Any person, partnership, company or
corporation violating any of the provisions
of the preceding sections shall be deemed
guilty of a misdemeanor, and upon convic-
tion thereof shall be punished by a tine of
not less than one hundred dollars or more
than five hundred dollars; and all lines so
collected shall be paid into the treasury
of the State of Wisconsin for the use of
the common school fund.

§ 6. Nothing in this act shall be construed
as prohibiting any person, partnership, com-
pany or corporation from giving any other
person, company or corporation to whom
such discharged employe has applied for
employment, or to any bondsman or surety,
a truthful statement of the I'ensons for such
discharge, when re(iuested so to do by such
employe or person to whom he has applied
for employment, or by such bondsman or
surety, but it shall bo unlawful to give such
information with the intent to blacklist,
hinder or prevent such employe from ob-
taining employment; nor shall anything in
this act be construed as prohibiting any
person, partnership, company or corpora-
tion from keeping for his or its own in-
formation and protection a record showing
the habits, character and competency of his
or its employes, and the cause of the dis-
charge or voluntarily quitting of any em-
ploye of such employer.

§ 7. All acts or parts of acts contravening
or inconsistent with the provisions of this
act, are hereby repealed.

§ 8. This act shall take effect and be in
force from and after its passage and pub-
lication.

(Approved April 13, 1805.)

See Act 5.

Act 4.

AN ACT to provide for the collection of spe-
cial assessments upon the property of cor-
porations.

The People of the State of Wisconsin,
.represented in senate and assembly, do
enact as follows:

Section 1. Whenever in any city in this
State, under the charter provisions thereof,
or under any general law of this State, a
special assessment against property subject
to such special assessment shall have been
duly ordered and made, and any such prop-
erty shall be owned or operated by any
corporation, organized under general or spe-
cial laws of this State, or under franchises
granted to it by any municipal corporation
of this State, a certified statement of the
amount of such assessment and the time
Avhen ordered may be signed by the city
clerk and certified by him under the seal
of the city as having been duly and legally
made, and upon the tiling of such certiticate
in the otfice of the clerk of the circuit
court of the county in which such prop-
erty is located, the same shall be a lien
upon the i)roperty of any such corporation
in such county and may be foreclosed by
action in sucli court in the same manner as
liens of mechanics and others upon real
property may be foreclosed in such court.

§ 2. The certified statement of such lien
so filed by the city clerk and signed and
sealed as aforesaid, shall be prima facie
evidence of the legality and correctness of
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Combinations and trusts — Act, April 27, 1897.

all prior proceedings In the matter of such
assessments and of the legality and valid-

ity of such assessment.

§ 3. This act shall take efCect and be in

force from and after its passage and pub-

lication.

(Approved March 27, 1897.)

Act 5.

AN ACT to prevent corporations organized
under the laws of this State from enter-

ing into any combination, conspiracy,

trust, agreement or contract, intended to

operate in restraint of any lawful trade

or commerce carried on in this State.

The People of the State of Wisconsin,
represented in senate and assembly, do
enact as follows:

Section 1. Corporations organized under
the laws of this State are prohibited from
entering into any combination, conspiracy,

trust, pool, agreement or contract, intended
to restrain or prevent competition in the

supply or price of any article or commodity
in the general use of this State, or consti-

tuting a subject of trade or commerce
therein, or to control the price of any such
article or commodity, to regulate or fix the

price thereof, to limit or fix the amount or

quantity thereof to be manufactured,
mined, produced or sold in this State, or

to fix any standard or figure by which
its price to the public shall be in any
manner controlled or established.

§ 2. Whenever the attorney-general of this

State shall be notified, or shall have reason
to believe that any corporation organized
under the laws of this State has violated

any provision of section 1, of this act, it

shall be his duty forthwith to address to

any such corporation, or to any director

or oflicer thereof, such inquiries as lie may
deem necessary, for the purpose of deter-

mining whether or not sucli coi'poration

has violated any provision of section 1, of

this act, and it shall be the duty of such
corporation, director or officer thereof, so

addressed, to promptly and fully answer
in writing, under oath, such inquiries, and
in case such corporation, or director or offi-

cer thereof, shall fail or neglect so to do
within sixty days from the receipt of such

inquiries, unless such time is extended in

writing by the attorney-general, it shall be
the duty of the attorney-general to proceed
against such corporation as hereinafter pro-

vided.

§ 3. In case of the failure or neglect of any
corporation organized under the laws of tliis

State, or of any director or officer of such
corporation, to answer such inquiries as
hereinbefore provided, such failure or neg-
lect is hereby declared to be a forfeiture
of the charter of such corporation, and it

is hereby made the duty of the attorney-
general, on leave granted by the supreme
court of this State, upon cause shown, to

bring an action for the purpose of vacating
the charter and annulling the existence of
such corporation.

§ 4. No person shall be excused from an-
swering any of the inquiries herein pro-
vided for, nor excused from attending and
testifying, nor from producing any books,
papers, conti'acts, agreements or docu-
ments, in obedience to a subpoena issued
l)y any lawful authority in case or proceed-
ing, based upon or growing out of any al-

leged violation of any of the provisions of
this chapter, or of any law of this State
in regard to trusts, monopolies or illegal

combinations, on the ground of or for the
reason that the answer, testimony, evidouce,
documentary or otherwise, required of him,
may tend to criminate him, or subject him
to a penalty or forfeiture; but no person
shall be prosecuted or subjected to any pen-
alty or forfeiture for or on account of any
transaction, matter or thing concerning
which he may answer, testify or produce
evidence, documentary or otherwise, in

obedience to any request under tliis chap-
ter, or any subpoena, or either of them, in

any case or proceeding, except that the
charter of any corporation may be vacated
and its corporate existence annulled, as
hereinbefore iirovided; and except further,
that no person testifying in any case or
proceeding aforesaid, shall be exempt from
prosecution and punishment for perjury
committed in so testifying.

§ 5. This act shall take effect and be in

force from and after its passage and publi-
cation.

(Approved April 27, 1897.)

See Act 3.
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ABANDONMENT: Page.

of charter, and reorganization under general law 23

ACCOUNTING:
by officers, circuit court may compel 31

ACKNOWLEDGMENT:
of written instruments 3G

ACTIONS:
corporations may maintain and defend 8

of creditors against stockholders 14

corporation may maintain, against stockholders IG

where brought 25

against corporation, service of summons 25
bow commenced 27

complaint must aver incorporation 28

mistake in name not to nullify 28

by and against foreign corporation 28

against foreign corporation, judgment 28

enforcement of judgment 28

lien of plaintiff from time of commencing 28
sequestration, when judgment returned unsatisfied 29
against banking companies 29

who may be made parties 29, 20
against corporation, directors or stockholders may be made defendants 30

proceedings thereon, appointment of receivers 30
injunction to restrain, by other creditors 31
corporation compelled to discover property, etc 31
to annul act of incorporation or charter 32

leave of court, to maintain such 32, 33
summons, how served 33
judgment of dissolution 33
appointment of receivers 33
powers and duties of receivers 33
distribution of assets 33
costs and disbursements, how paid 33

commencement in justices' court 33, 34
charters, articles of organization as evidence 34
corporate existence, when need not be proved 34

AGENT:
designation of, by foreign corporation, for service of process 10

AMENDMENT:
of articles of incorporation, meeting of stockholders for 20

to be recorded 20
ANNULMENT:

of act of incorporation or charter, action for 32
leave of court required to bring 32
summons, how served 33

ARTICLES OF INCORPORATION:
what to state 19
recorded in office of register of deeds 19

in office of secretary of state 19

subscribers to manage corporation until directors are elected 20
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ARTICLES OF INCORPORATION— (Continued): Page.

amendment of, meeting of stockholders for 20

adoption and recording 20

of corporations abandoning former charters 23

ASSESSMENT (See Taxation):

levy upon property of corporations in cities 37

ATTACHMENT:
affidavit to secure 26

service of writ on foreign corporation 26

shares of stock subject to 26

ATTORNEY-GENERAL:
examination of corporations by 15

report to be made to governor 15

to commence actions against corgorate officers 32

against corporations to annul charter 32

BANKING:
corporation not to engage in, without special authority 24

BANKING COMPANY:
insolvent, injunction against 29

injunction, when to issue 211, 30

action against, who are proper parties 30

BANKS:
charters not to be granted, unless voted by people 6

BLACKLISTING:
of employes, prohibited 37

BONDS:
to be issued for money, labor or property 12

BOOKS:
obtaining names of stockholders, etc., open to inspection 4
fraudulent entries in or mutilation of 34. 35

BOOKS OF ACCOUNT:
to be kept at principal office 10

of railroads to be presented, etc 10

fraudulent entries or mutilation of .34, 35
BY-LAWS:

to prescribe appointment of officers, etc -9

corporation may make, amend or repeal 9
what to prescribe 9

CAPITAL STOCK:
divided into shares 11
fictitious increase of, void 12
subscriptions to, payment 13
diminution, liability of stockholders for 13
articles to state amount 19
one-half to be subscribed before beginning business 20
increase or decrease, amendment of articles for 20

CERTIFICATES OF INCORPORATION (See Articles of Incorporation):

register of deeds to record 7

fee upon issuance of 19
CERTIFICATES OF STOCK:

fraudulent issue of, by officers 35
CHARTER:

under special law, abandonment of 23
reorganization under general law 23

annulment, action for . 32
CIRCUIT COURT:

visitorial power over corporations 31, 32
jurisdiction over corporations, how exercised 32
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COMBINATIONS: Page.

to prevent competition or refrulato price prohibited 3S-

CONTINUANCE:
of existence after dissolution, etc 1*^

CONTRACTS:
obligations not to be impaired •»

corporations may make
"

CONVEYANCES:
of real property, how executed by corporation 2-1:

CORrORATIONS:
created by general laws ^
purposes for which, may organize 1

'

actions against -

'

"^'*

CREDIT:
of state, not to be loaned ^

CREDITORS:
to be informed of capital subscribed, amount paid, etc !•''>. 1+

actions by, against stockholders for unpaid subscriptions 1-4

liability of directors to, for unlawful dividends lO'

of foreign manufacturing company may request statement 16

actions against corporations 21V-32

injunction to restrain actions by 31

CRIMINAL PROCEEDINGS:
service of summons against corporation •5<>

DIRECTORS:
majority, a quorum If^

election, when held and how called 1-i

effect of failure to hold, at regular time 14

trustees after dissolution li>

powers of, to settle affairs 15

dividends to, paid out of profits 15

liability for declaring, unlawfully 15

number and classification 19

affairs to be managed by 22

qualifications, term of office ,

22

ofiicers to be chosen by 22

creditors' actions against 30

liabilities to be ascertained 31

accounting, circuit court may compel 31

jurisdiction of circuit court respecting 31. 32

suspension or removal, circuit court may direct '51. 32

election, circuit court may order new 32

DISCOVERY:
of property by officers, in action against corporation 31

DISSOLUTION:
of corporation, existence after 15

directors to act as trustees after 15

resolution of stockholders for 23

to be certified and filed 23

receiver may bo appointed 27

payment of wages of employes • • 27

DIVIDENDS:
to be declared from profits 15

liability of directors for unlawful 15

not declared when insolvent 15

not to exceed assets over liabilities 15
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ELECTION: I'ase.

of officers and directors, circuit court may order new 32

ELECTRIC LIGHT COMPANIES:
power to acquire stock of other corporation -^1

EMPLOYES:
liability of stockholders for wages of 16

receiver to report amount due 2

«

to pay wages before other debts 27

combinations to prevent securing employment 37

blacklisting prohibited
3"

not to be prevented from joining labor organizations 37

EVIDENCE:
charters, articles of organization, etc., as 3-4

existence of corporation, when not proved 34

EXAMINATION:
of corporation by attorney-general 15

to be reported to governor 15

EXECUTORS:
under will, may organize corporation 17, 18

EXISTENCE, CORPORATE:
continuance after expiration of 15

annulment, action for 32, 33

FEE:
upon filing articles of incorporation 19

FOREIGN CORPORATION:
service of process on agent of 110, 11

manufacturing companies, statement to be filed 16

right to hold real property limited 24

service of summons on ,
25

service of writ of attachment upon 26

actions by and against 28

when ceased to exist as corporation 28

enforcement of judgment -

.

28

lien in favor of plaintiff from time of commencing 28

FRANCHISE:
purchase of, by other corporation 22

reorganization upon purchase of 22, 23

injunction to restrain unlawful use of 31

FRAUD:
by officers in entries in books, etc 34, 35

GUARANTY CORPORATIONS:
incorporation of, provisions regulating 18

deposit of securities by IS

INDICTMENT:
service of, on corporation 35

INJUNCTION:
against corporation, notice required 26

plaintiff must give undertaking 26
insolvent banking company 29

to restrain actions by creditors 31
unlawful exercise of franchise 31

INSOLVENCY:
for one year, ground of forfeiture 14, 15
dividends not to be declared during 15

INSURANCE COMPANIES:
service of summons on 25
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JUDGMENT: - ^''^l'

against foreign corporation, enforcement ^

against corporation, sequestration if returned unsatisfied -J

JUSTICE'S COURT: ^^ 34
service of summons on corporation

LABORERS. (See Employes; Wages.)

LABOR ORGANIZATION:
^7

employes not to be prevented from joining

LIABILITY: ^-

of directors for unlawful dividends
^^,

of stockholders to employes

ascertained in creditors' actions against corporation

LIEN: ^
,

. ^... oc

against property of foreign corporation in favor of plaintilt -

LOCATION: jg
of place of business, articles to state ^^

change of, amendment of articles

LUMBER CORPORATIONS:
_^^

may acquire stock of similar corporation

MANUFACTURING COMPANY:
^^

foreign, to file statement

power to acquire stock in other corporation

MEETINGS:
^^

of stockholders, majority of stock a quorum

stockholders entitled to vote in person or by proxy

transaction of business by consent

election of officers, how called

first, when to be held, and how called -

MINING CORPORATION:
may acquire stock of similar corporation "

MORTGAGE:
of franchise and property, with consent of stockholders 1^*^

of property, how effected

NAME, CORPORATE:
^^

articles to state

regulations as to use of

change of, amendment of articles for

NON-USER: '

^^ ^_
of corporate rights for one year, effect of

OFFICERS:
g

corporations may appoint, etc

omitting to make entries in books, etc

election of, records to be kept

how called, and effect of failure to hold at regular time
-J*

designated, and duties prescribed by articles

chosen by directors ".

*

'

*

accounting, how compelled \:^

'

circuit court, jurisdiction relative to
'''

suspension or removal, circuit court may direct -^ -

election, circuit court may order new • • • *;

fraudulent entries or mutilation of books, etc -^
' ^

statements and reports __

certificates of stock issued
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ORGANIZATION: Pn^p.

of corporations how formed 17

PERSON:
term includes corporation 35

PLACE OF BUSINESS:
corporation may establish 9

location of, articles to state 19

change of, amendment of articles for 20

POWERS, CORPORATE:
legislature not to grant by special law 5

to be granted by general laws G

specified generally 8, 21

may be limited by legislature 16

PRESIDENT (See Officers; Directors):

to be chosen by directors 22

PRINCIPAL OFFICE:
corporation to have, within state 10

books of accounts to be kept at 10

list of stockholders to be kept at 10

statement of assets and liabilities to be filed 10

PROCESS:
service of, on agent designated by foreign corporation 10

PROPERTY:
not to be taken without compensation 5

corporation may hold 9

may take by gift, devise or purchase 21

of corporation, only used for legitimate purposes 16

PROXY:
stockholders may vote by 14

QUORUM:
of directors, majority constitutes 10

of meetings of stockholders 10

RAILROAD CORPORATIONS:
to present books of accounts, etc 10

designation of agent by foreign 10

service of summons on 25

REAL PROPERTY:
corporation may hold and convey

may mortgage with consent of stockholders 10

conveyance and mortgage of, how effected 21

limitation on amount to be held 24

conveyances of, how executed 24

RECEIVERS:
when may be appointed 27

to report amount due employes 27

to pay taxes and their wages 27

on judgment annulling charter, etc 33

distribution of assets by 33

RECORD:
of proceedings to be kept 14

REORGANIZATION:
of corporation purchasing franchise, etc 22, 23

abandoning former charter 23

SEAL, COMMON:
corporations may have
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SEALING:
'

^'"t'':

of deeds and instrunieuts, how made "^^

SECRETARY:
may lie compelled to record transfer of stock

SBQI-ESTRATION:
of property of corporation, if judgment is relumed unsatisfied -

appointment of receiver *j

order of distribution

SLEEPING-CAR COMPANIES:
'J.t

service of summons on *<><,

STATEMENT:
of assets and liabilities to be filed, etc

filed by foreign manufacturing corporations ''-'

STOCK:
shares deemed personal property

transfer of, by indorsement

delivery of, what constitutes

transfer to be recorded in stock-book

order to compel secretary to record '-

issued for money, labor or property -

sale of, for unpaid subscriptions
[^

book open to inspection
^
*^

of other corporations, when may be acquired -

shares subject to attachment

fraudulent issue of certificates, how punished '

capital, divided into shares

fictitious increase of, void ~

subscriptions to, payment '[

diminution, liability of stockholders for debts 1-^

10
articles to state amount .

one-half to be subscribed before beginning business -f>

increase or decrease, amendment of articles -'^

STOCKHOLDERS:
consent for mortgage of franchises, etc 1'

meetings of. (See Meetings.)

list of names and stock owned by, to be kept at principal (^Hice 1|^>

liability of, for diminution of capital "

for unpaid subscription, not discharged by traiistor !••

stock-books open to inspection of

books containing names, etc., to be kept

votea by proxy or in person

liability of, to employes ^^;'

dissolution by resolution of -^

resolution to be certified and tili'd
-"*

STREET RAILROAD CORPORATION:
may acquire stock of electric corporation, etc -

SUBSCRIBERS:
..^^

to manage corporation until directors are elected - -

SUBSCRIPTIONS: ^.,

directors may call in installments
;

• '[

notice of call to be given ']

sale of stock for unpaid '.,'

liability for unpaid, transfer of stock not to discli.ir.i-'i' _^'

creditors' actions to recover unpaid

to be informed of unpaid, upon request

:SUE AND BE SUED: §
corporations may
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WYOMING.

CONSTITUTION^ OF ^V YOMIXG-1889.

ARTICTLE I.

Declaration of Rights.

Sec. 32. Private property shall not be taken for
private use.

3.3. Private property taken for public use.
35. No ex post facto law or other law im-

pairing the obligation of contracts.

ARTICLE III,

Legislative Department.

Sec. 27. The legislature not to pass local or special

law in the following enumerated cases.
88. Investment of trust funds, etc.

39, State not to contract debts in the con-
struction of railroads.

40, In regard to the liability of any person,
association or corporation.

ARTICLE X,

Corporations.

Sec. 1. Laws relating to corporations may bo al-

tered.
2. All powers and franchises of corporations

derived from the people.
3. What charters and franchises are to be

Invalid.
4. No law limiting the amount of damages

for the injury or death of anyone.
5. In regard to corporations transacting

business in this State,
6. No corporation may engage in more than

one general line of business.
7. Common carriers, delinltiou of.

8. Competing corporations may not consoli-
date for the purpose of controlling
prices, etc.

9. The right of eminent domain.
10. Co-operative associations.

ARTICLE XV,

Taxation and Revenue,

Sec. 14, The power of taxation «hall never be
surrendered.

ARTICLE XVI.

Public Indebtedness,

Sec. 6. The State and its subdivisions not to lean
Its credit. The State shall not engage
in work of Internal improvement,

f

ARTICLE XIX.

Miscellaneous.

Concerning Labor.

Sec. 1, Eight hours a day's work.

Boards of Arbitration.

Sec. 1. Legislature shall establish courts of arbi-
tration.

Police Powers,

Sec. 1. Armed bodies or detective agencies not to
be brought into the State.

Labor Contracts,

Sec. 1. Release of liability for personal injury pro-
hibited.

Arbitration.

Sec. 1. Legislature may provide for voluntary arbi-
tration.

ARTICLE I.

Declaration of Rights.

§ 32. Private property shall not be taken
for private use uuless by consent of
owner, except for private ways of neces-
sity, and for I'eservoirs, drains, flumes, or
ditches on or across tlie hinds of others
for agricultural, mining, milling, domestic
or sanitary purposes, nor in any case with-
out due compensation.

See art. I, § 33, and cross-references.

§ 33, Private property shall not be taken
or damaged for public or private use with-
out just compensation.

Right of eminent domain. Art. X, | 9. Right of
way of ditch company, § 533. Of road, railroad,

telegraph or fluming company. § 54S,

§ 35, No ex post facto law, nor any law
impaii'iug the obligation of contracts, shall
ever be made.

Liability of corporation. Art. Ill, | 40, Laws
relating to, may be altered. Art. X, § 1. Power
of taxation. Art. XV, § 14. Legislature may
amend or repeal. § 'AS.

ARTICLE III,

Legislative Department.

§ 27. The legishiture shall not pass local
or special laws in any of the following
ouumerated cases, that is to say: * * *

for chartering or licensing ferries or
bridges or toll roads; chartering banks. In-
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Corporations— Const., Art. iii, §§ 38-40; Art. x, §§ 1-8.

suranee companies and loan and trust com-
panies; remitting fines, penalties or for-

feitures; * * * granting to any corpora-
tion, association or individual, the right to

lay down railroad tracks, or any special

or exclusive privilege, immunity or fran-

chise whatever, or amending existing char-

ter for such purpose; * * * relinquish-

ing or extinguishing, in whole or part, the
indebtedness, liabilities or obligation of any
corporation or person to this State, or to

any municipal corporation therein; ex-

empting property from taxation; * * *

in all other cases where a general law can
be made applicable no special law shall be
enacted.

Obligation of contracts not to be Impaired. Art.

I, § 35. Creation of corporation. § 501. Ditch

company. | 532.

§ 38. No act of the legislature sliall author-
ize the investment of trust funds by exec-
utors, administrators, guardians or trus-

tees, in the bonds or stock of any private

corporation.

Executors holding stocli not liable. § 516. Ex-

ecutors to vote stock. § 517.

§ 30. The legislature shall have no power
to pass any law authorizing the State or
any county iu the State to contract any
debt or obligation in the construction of

any railroad, or give or loan its credit to

or in aid of the construction of the same.

state not to loan its credit. Art. XVI. § 6.

§ 40. No obligation or liability of any per-

son, association or corporation, held or

owned by the State, or any municipal cor-

poration therein, shall ever be exchanged,
transferred, remitted, released or post-

poned, or in any way diminished by the leg-

islature; nor sh.all such liability or obliga-
tion be extinguished, except by the pay-
ment thereof into the proper treasury.

See art. I, § 35, and cross-references.

ARTICLE X.

Corporations.

Section 1. The legislature shall provide
for the organization of corporations by gen-
eral law. All laws relating to coii^orations
may be altered, amended or repealed by the
legislature at any time when necessary for
the public good and general welfare, and all

corporations doing business iu this State
may as to such business be regulated, lim-
ited or restrained by law not in conflict

with the Constitution of the United States.

Obligation of contracts not to be impaired. Art.

I, § 35. Liability of corporation. Art. Ill, § 40.

Power of taxation. Art. XV, § 14. Laws relating

to, may be amended. § 518.

§ 2. All powers and franchises of corpora-

tions are derived from the people and are

granted by their agent, the government, for

the public good and general Avelfare, and
the right and duty of the State to control

and regulate them for these purposes Is

hereby declared. The power, rights and
privileges of any and all corporations may
bo forfeited by wilful neglect or abuse
thereof. The police power of the State 13

supreme over all corporations as well as

individuals.

See art. X, § 1, and cross-references.

§ 3. All existing charters, franchises, spe-

cial or exclusive privileges under Avhich

an actual and bona fide organization shall

not have taken place for the purpose for

whicli formed and which shall not have
been malnt.-ilned in good faitli to the time
of the adoi)tion of tliis Constitution shall

thereafter have no validity.

§ 4. No law sliall be enacted limiting the
amount of damages to be recovered for

causing tlie injury or death of any person.

Any contract or agreement with any em-
ploye waiving any right to recover dam-
ages for causing the death or injury of any
employe shall be void.

Labor contracts, art. XIX, § 1, at p. 7.

§ 5. No corporation organized under the

laws of Wyoming Territory or any other

jurisdiction than this State, shall be per-

mitted to transact business in this State
until it shall have accepted the Constitu-
tion of this State and filed such acceptance
iu accordance with the laws thereof.

Act providing for acceptance of Constitution by
corporation. Laws of 1891, at p. 27. Foreign
corporation. § 600.

§ 0. No corporation shall liave power to

engage in more than one general line or
department of business, which line of busi-

ness shall be distinctly specified in its char-
ter of incorporation.

General powers of corporations. § 543.

§ 7. All corporations engaged in the trans-
portation of persons, property, mineral oils,

and mineral products, news or intelligence,
including railroads, telegraphs, express
companies, pipe lines and telephones, are de-
clared to be common carriers.

§ 8. There shall be no consolidation or
comljination of corporations of any kinds
whatever to prevent competition, to control
or influence productions or prices thereof,
or in any manner to interfere with the pub-
lic good and general welfare.

General powers of corporations. § 543.
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§ 9. The right of eminent domain shall

never be so abridged or coustriu'd as to pre-

vent the legislature from talking property

and franchises of incorporated companies

and subjecting them to public use the same
as the propertj' of individuals.

See art. I, § 33* and cross-references.

§ 10. The legislature shall provide by suit-

able legislation for the organization of mu-
tual and co-operative associations or cor-

porations.

General laws. § 501.

ARTICLE XV.

Taxation, and Revenue.

§ 14. The power of taxation shall never
be surrendered or suspended by any grant

or contract to which the State or any county
or other municipal corporation shall be a
party.

Assessment of corporate stock, etc. § 3791. Act

relating to taxation of domestic corporations.

Laws of 1895, at p. 28.

ARTICLE XVI.

Public Indebtedness.

§ 6. Neither the State nor any county,

city, township, town, school district, or any
other political subdivision, shall loan or give

its credit or malie donations to or in aid

of any individual association or corporation,

except for necessary support of tlie poor,

nor subscribe to or become the owner of

the capital stock of any association or cor-

poration. The State shall not engage in any
work of internal improvement unless au-
thorized by a two-thirds vote of the people.

State not to contract debts In construction of

railroads. Art. Ill, § 39.

ARTICLE XIX.

Miscellaneous.

Concerning Labor.

Section 1. Eight (8) hours' actual work
shall constitute a lawful day's work in all

mines, and on all State and municipal
works.

Boards of Arbitration.

Section 1. The legislature shall establish

courts of arbitration, whose duty It shall

be to hear, and determine all differences,

and controversies between organizations or

associations of laborers, and tlieir employ-

ers, which shall be submitted to them in

such manner as the legislature may provide.

Police Powers.

Section 1. No armed police force, or de-

tective agency, or armed binly, or imarmed
body of men, shall ever be brought into

this State, for the suppression of domestic

violence, except upon the application of the

legislature, or executive, when the legisla-

ture cannot be convened.

Labor Contracts.

Section 1. It shall be unlawful for any
person, company or corporation, to require

from its servants or employes as a condi-

tion of their employment, or otherwise, any
contract or agreement, whereby such per-

son, company or corporation shall be re-

leased or discharged from liability or re-

sponsibility, on account of personal injuries

received by such servants or employes,

while in the service of such person, com-
pany or corporation, by reason of the neg-

ligence of such person, company or corpo-

ration, or the agents or employes thereof,

and such contracts shall be absolutely null

and void.

General powers of corporation. § 543. No law

limiting the amount of damages for injury or

death of anyone. Art. X, § 4.

Arbitration.

Section 1. The legislature may provide by
law for the voluntary submission of differ-

ence to arbitrators for determination, and
said arbitrators shall have such powers and
duties as may be prescril)ed by law. but

they shall liave no power to render judg-

ment to be obligatory on parties, unless

they voluntarily submit their matters of

difference and agree to abide by tlie judg-

ment of such arbitrators.
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Certificates of incorporation — R. S., § 501.

(The Rerised Statutes of the Territory of Wyoming are still in. force in the

State of Wyoming so far as consistent with the Constitution and subsequent

Legislation.)

REVISED STATUTES OF WYOMIl!TG-188T.

TITLE VII. CORPORATIONS.

Ch. 1. Creation and regulation.
7. Foreifrn oorporatlons.

11. Dissolution.

CHAPTEB I.

Creation and Regulation.

Sec. 501. Certificates of incorporation; filing and
record thei-eof; powers of certain cor-
porations.

502. Certificates as evidence; general corpo-
rate powers.

503. Places of carrying on business.
504. Principal place of business.
505. Trustees; annual election; notice of elec-

tion; filling vacancies.
500. Failure to elect trustees at time desig-

nated.
507. Corporate officers.
508. Assessments on capital stock.
509. By-laws.
510. Transfer of stock; purchase by corpora-

tion.
511. Certified copy of certificate as evidence.
512. Liability of stockholders; assessments to

be paid in installments.
513. Full-paid stock may be issued for prop-

erty.
514. Recording of certificate of final payment

of capital.
515. When dividends prohibited; liability of

trustees.
516. Executors, etc., holding stock not liable.
517. Executors and guardians to vote stock.
518. Reservation of legislative authority over

corporations.
519. Capital stock may be increased or dimin-

ished.
520. Procedure in changing amount of capital

stock.
521. Notice to stockholders of proposed

change.
522. Stockholders' meeting to make change;

certificate of proceedings.
523. Limitation on Incurring debts; liability

of trustees.
524. Statement of affairs to be made on re-

quest of stockholders.
525. Construction of roads by mining com-

panies.
526. Certificate of wagon road companies;

rates of toll.

527. Toll rates; how prescribed.
528. Rates to remain unchanged for two

years.
520. Rates when road lies in two or more

counties.
530. Toll not to ibe collected when road out

of repair.
531. Fine for refusing to pay toll.

532. Certificate of ditch company.
533. Right of way for ditch company.
534. Ditch company shall sell water.
535. Ditch to be kept in good condition.
536. Application for four preceding sections.
537. Certificate of flume company.
538. Certificate of bridge or ferry company.
539. Bridge or ferry to be kept in good order.

Sec. 540. Toll rates to be posted.
541. Certificate of telegraph company.
542. Limitation of time for completion of cor-

porate works.
543. General powers of corporation.
544. Limitation upon corporate powers.
545. Penalty for damaging corporate powers.
546. Issuing notes as money forbidden.
547. Companies organized under Dakota laws

may re-Incorporate.
548. Condemnation proceedings by railroad

and other companies.

§ 501. fAs amended February 20, 1895.)

Any time hereafter any three or more per-
sons who may desire to form a company,
for the purpose of earryinj? on any kind
of manufacturing, miniucr, chemical, fner-

chandising or mechanical business, con-
structing wagon roads, railroads, telegraph
lines, digging ditches, building flumes, run-
ning tunnels, dealing in real estate, or car-
rying on any branch of business designed
to aid in the industrial or productive inter-

ests of the country, may malje, sign and
acknowledge, before some officer competent
to take the acknowledgment of deeds, du-
plicate certificates in writing, in which .shall

be stated the corporate name of said com-
pany, and the object for which the company
shall be formed, the amount of capital stock
of the said company, tlie term of its exist-

ence, not to exceed fifty years, the number
of shares of which the said stock shall con-
sist, the number of trustees, and tlieir

names, who shall manage the concerns of
the said companj^ for the first year, and the
name of the town and county in which the
operations of the said company shall be
carried on, and shall file one of the said
certificates in the office of the county clerk
of each county wherein the business of the
company is to be carried on, and one thereof
in the office of the secretary of State. The
county clerk shall record said certificate in
a book kept by him in his office for that
purpose: Provided, nevertheless. That any
three or more persons who may desire to
form a company, the object of which shall
be to aid the industrial or productive inter-

ests of the country, but without any pur-
pose of direct gain to itself, then, and in

such case, such company shall not have a
capital stock, and the certificate of its in-

corporation shall not contain any of the
statements appertaining to capital stock as
above required, or its division into shares,
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but in lieu thereof they shall state and sho'y

in such certificate that such company is not
organized for direct gain, and lias no capital

stock; and the members and otticers of such
company shall be fixed and provided for by
the by-laws of such company, l^ovided,
further, That any such corporation sliall

have power to raise money for the puri)ose

of carrying on and conducting the business
of the corporation, and may adopt by-laws
providing for and regulating tlie levying of

assessment against the menibiTs of the com-
pany; and such company shall have the
power and authority to enforce the payment
of such assessments made by the company,
by a suit at law, to be brought in the name
of the company, against any member fail-

lug to pay his assessment at the time and
In the manner provided by the by-laws of

such company. And provided further, That
any corporation organized under the pro-

visions of this chapter shall have the power
to change the nundjer of the trustees of
stich company, such change to be made in

the manner that is or may be by law pro-
vided for changing the amount of the capi-

tal stock of such company.

Fees for filing. Act 5, at p. 28.

Must be created by general laws. Const., art.

Ill, § 27. All powers and franchises derived from
people. Id., art. X, § 2. What charters are in-

valid. Id., § 3. May not engage jn more than one
general business. Id., § G. Co-operative associa-

tions. Id., § 10. Acceptance of Constitution. Id.,

S C.

§ r)02. When the certificate shall have been
filed as aforesaid, with the secretary of the
territory, he shall record and carefully pre-

serve the same in his office, and a copy
thereof duly certified by the secretary of

the terrltorj', under the great seal of the
territory of Wyoming, shall be evidence of
the existence of such company; and the
persons who shall have signed and acknowl-
edged the same, and their successors sliall

be a body politic and corporate, in fact and
in name, by the name stated in such certifi-

cate, and by that name have succession, and
shall be capal>le of suing and being sued in

any court of law or equity in this territory,

and they and tlieir successors may have a
common seal, and may make or alter the
same at pleasure, and they shall, by their
corporate name, l)e capable in law of ac-

quiring by purchase, ])re-emption, donation
or otht'rwise, and holding or conveying ]>y

deed or otherwise, any real or personal es-

tate whatever, which may be necessary to

enable the said company to carry on tlieir

operations named in the certificate.

Fees for filing. Act 5, at p.

Certified copy as evidence. § 511. General pow-
ers of corporation, g 54.3. Limitation of corporate
powers. § 544. Certificate of foreign corporations.

i 600. Dissolution. §§ 647 et seq. Certificate of

ditch company. § 532. Of Hume company. § 537.

Of bridge and ferry company. § .538. Of telegraph
company. § 541. Certificate shall state what.

§ 504. Issuing notes as money forbidden. § 540.

[On the trial of an Indictment for embezzlement
from a domestic corporation, the existence of the
corporation may be shown by parol evidence as to
the county in which its business was conducted
and the original certificate tiled with the clerk of
such county, under Revised Statutes, sections 6*1,
502. Edelhoff v. State, 3t; I'ac. Hep. 027.

J

§ 503. Any certificate hereafter filed and
recorded under the provisions of this chap-
ter, may designate one or more places Avhere

the company may carry on its business.

Filing of certificate. § 501. See also § 502, and
cross-references.

§ 504. If any company shall be formed un-
der this chapter for the purpose of carrying
on any part of its business in any place
outside of this territory, the certificate shall

so state, and shall also state the name of

the town and county in which the principal

part of the business of said company, within
this territory, is to be transacted, and said

town and county shall be deemed the town,
place and county in which the operations

and business of the company are to be car-

ried on, and its principal place of business,

within the meaning and provisions of this

Chapter.

See § 502, and cross-references,

brought, when. §§ 2415 et seq.

Actions

§ 505. The stock, property and concerns
of such company shall be managed by not
less than three, nor more than nine trus-

tees, who shall respectively be stockliolders

in said company, and who shall (except the
first year) be annually elected by the stock-

holders, at such time and place as shall be
directed by the by-laws of the company;
and public notice of the time and place of

holding such elections shall be published
not less than ten days previous thereto, in

the newspaper printed nearest to the place

where the operations of the said company
shall be carried on, and the election shall

bo made by such of the stockholders as
shall attend for that purpose, either in pex*-

sou or by proxy, provided one-half the
stock is represented; all elections shall be
by ballot, and each stockholder shall be
entitled to as many votes as he owns shares
of stock in the said company, and the per-

sons receiving the greatest number of votes
shall be trustees; and uheu any vacancy
sliall happen among tlie trustees, by deatli,

resignation or otherwise, it shall be filled
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for the remainder of the year, in such man-
ner as shall be provided by the by-laws of
the said company.

Failure to elect trustees. § 506. Corporate offi-

cers. § 507. Assessments on capital stock. § 508.

By-laws. § 509. Liability of stockholders. § 512.

See also §§ 513 et seq. Liability of, in case of
failure. § 601. Dissolution. §§ 647 et seq. Du-
ties and powers of, in quo warranto. § 3114.

§ 50<>. In case it should happen at any
time that an election of trustees shall not
be made on the day designated by the by-
laws of said company, -when it ought to
have been made, the company for that rea-
son shall not be dissolved, but it shall be
lawful on any other day to hold an election
for trustees, in such manner as shall be
pi-ovided for by the said by-laws, and all

acts of trustees shall be valid and binding
as against such company, until their suc-
cessors shall be elected.

See § 505, and cross-references.

§ 507. There shall be a president of the
company, who shall be designated from the
number of trustees, and also such subordi-
nate officers as the company, by its by-laws,
may designate, who may be elected or ap-
pointed, and required to give such security
for the faithful performance of the duties
of their offices as the company, by its .by-

laws, may requii-e.

See § 505, and cross-references.

§ 508. It shall be lawful for the trustees
to call in and demand from the stockhold-
ers respectively, all such sums of money
by them subscribed, at such time, and in
such payments or installments as the trus-
tees shall deem proper, not to exceed ten
per cent, in any one mouth, under the pen-
alty of forfeiting the shares of stock sub-
scribed for. and for all previous payments
made thereon, if payment shall not be made
by the stockholders within sixty days after
a personal demand, or notice requiring such
payments, shall have been published for six
successive weeks in the newspaper nearest
the place where the business of the com-
pany shall be carried on as aforesaid.

Assessments to be paid in installments. § 512.

§ 509. The stockholders of such corpora-
tion, or the trustees, if the certificate of
incorporation so provide, shall have power
to make by-laws as they shall deem proper
for the management and disposition of the
stock and business affairs of such company,
not inconsistent with the laws of this terri-

tory, and prescribing the duties of officers,

artificers and servants that may ho em-
ployed, for the appointment of all officers,

and for carrying on all kinds of business
within the objects and purposes of such
company.

Failure to elect trustees as designated by by-
laws. § 506. Members and officers provided for
by by-laws. § 501. Time and place of election

prescribed by. § 505. Manner of transfer of
sto<'k prescribed by. § 510. May prescribe man-
ner of transfer of. § 543.

§ 510. The stock of such company shall

be deemed personal property, and shall be
transferable in such manner as shall be pre-

scribed by the by-laws of the company;
Provided, Such by-laws be just, reasonable
and not in conflict with law; and it shall

not be lawful for such company to use any
of its funds in the purchase of any stock
in any other company, nor in its own; Tro-
vided, however, Such company may in its

discretion purchase, hold and own any
stock, and to any amount, in any other

company that is or may be subsidiar.v or

tributary to, and that does contribute to the
objects and purposes of the first company
in this proviso mentioned.

Power to regulate transfers. § 543, subd. 6.

Signing false stock certificates. § 1053. Issuing^

of same. § 1054. Shares sold on execution like

personal property. § 2775. Duty of officer who
shall sell. § 2776.

§ 511. The copy of any certificate of in-

corporation filed and recorded in pursuance
of this chapter, certified by the secretai'y

of the territory, under the great seal of the
territory of "Wyoming, to be a true copy,

and the whole of such certificate shall be
received in all courts and places as prima
facie evidence of the facts therein stated.

Evidence of existence of such company. § 502.

Recording of certificate. § 514. Filing certificate

of foreign corporation. § 600.

§ 512. All the stockholders of every com-
pany incorporated under the provisions of
this chapter shall be severally, individually
liable to the creditors of the company in

which they are stockholders, to the amount
of unpaid assessments on capital stock held
by them respectively, and to no other or
further amount, for all debts and contracts
made 'by such company, imtil the whole
amount of assessments on capital stock,
fixed and limited by the trustees shall be
paid in. and the assessment on the capital
stock as fixed and limited by the trustees
shall all be paid in, ten per cent, thereof
within one year, and the balance shall be
payable in installments, as shall be required
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n

by the trustees, who shall give six weeks'

notice, by publication, of the tiuie and place

for the payment of the same.

Liability of corporation. Const., art. 111. § 40.

Assessmonts ou capital stock. § r.08. llecordlng

certificate of tlual payment of capital. § 514. lOx-

ecutors holding stock not liable. § .510. Liability

of stockholders of foreign corporation. § GOl.

§ 513. The trustees of such company "i-iy

purchase mines, manufactories and other

property necessary for their business, and

issue stock to the amount of the value

thereof in payment therefor, and the stock

so issued shall be declared and taken to ])e

full stock, and not liable to any further

calls, neither shall the holders thereof be

liable to any further payments under the

provisions of sections live hundred and

eight and five hundred and twelve, but in

all statements and reports of the company,

this stock shall not be stated or reported

as being issued for cash paid into the com-

pany. l>ut sliall be reported in this respect

according to the facts.

Assessment on capital stock. § TjOS. Liability of

stockholders. § 512. Capital stock may be In-

creased. § 519. Procedure in. §§ 520 et seq.

§ 514. The president and a majority of

the trustees, within thirty days after the

payment of the last installment of the capi-

tal stock so fixed and limited by the com-

pany, shall make a certificate stating the

amount of the capital so fixed and paid in;

which certificate shall be signed and sworn
to by tlie president and a majority of the

trustees, and they shall, Avlthin the said

thirty days, record the same in the office

of the register of deeds of the county

wherein the Inisiness of the said company
Is carried on.

Assessments on capital stock. § 50S. Assess-

ments to be paid In Installments. § 512. Foreign

corporation, filing of certificate. § COO.

§ 515. If the trustees of any such company
shall declare and pay any dividend when
the company is insolvent, or any dividend,

the payment of which would render it in-

solvent, or which would diiiiinisli the

amount of its capital stock, they shall be

joiutlv and severally liable for all tiie debts

of the company then existing, and for all

that shall be thereafter contracted while

they shall respectively continue in office;

Provided. That if any of the trustees shall

object to tlie declaring of such divid«'nd. or

to -the pavment of the same, and sliall. at

any time before the time lixed for the pay-

ment thereof, file a certificate of their ob-

jection, in writing, with the clerk or secre

tary of the company and with the register

of deeds within the county, they shall be

exempt from the said liability.

See i 505.

8 516. No person holding stock in any such

company as executor, administrator. gn:ml-

ian or trustee, and no such person holding

such stock as collateral security, shall be

personally subject to any lial)ility as stock-

holder of such company, but tlie person

pledging such stock shall be consi(lere<l as

holding the same, and shall be liable as a

stockholder accordingly, and the estate and

funds In the hands of such executor, admin-

istrator, guardian or trustees, shall be lial)le

in like manner, and to the same extent, as

the testator or intestate, or the wanl or

person interested in such trust fund would

have been, if he had been living and com-

petent to act. and held the same stock in

his own name.

Executors to vote. § 517. Investment of trust

funds. Const., art. Ill, § 3S.

§ 517. Every such executor, administrator,

guardian or" trustee, shall represent the

shares of stock in his hands at all meetings

of the company, and may vote accordingly

as a stockholder; and every person who
shall pledge his stock as aforesaid, may,
nevertheless, re]»resent the same at all such

meetings, and may vote accordingly as a

stockholder.

Annual election. § 505.

§ 518. The legislature may. at any time,

alter, amend, or repeal this chapter, but

such amendment or repeal shall not take

away or impair any remedy given against,

or in favor of, any such corporation, its

stockholders or officers, fiu- any liability

which shall have been previously incurred.

Obligation of contracts not to be Impaired.

Const., art. I. § 35. Liability of any corporation.

Const., art. Ill, § 40. Laws relating to, may be

altered. Const., art. X, § 1. Towers of corpora-

tion. S 543.

§ 519. (As amended February 13, 1890.)

Any corporation or company heretofore

formed, either l>y special act or under the

general law. and now existing, or any com-
pany which may be formed under tliis chap-

ter, may increase or diminish its capital

stock by complying wltli tlie provisions of

this chapter to any amount wliich may be

deemed sufficient and proper for the pur-

poses of the c(-rporatlon and may also ex-

tend its business to any other branch named
in section five hundred and one an<l may
also change its corporate name, subject to

the lu-ovisions and liabilities of this chapter.

But before any corporation shall be entitled
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to diminish the amount of its capital stoclc,

if the amount of its debts and liabilities

shall exceed the amount of capital to which
it is proposed to be reduced, such amount
of debts and liabilities shall be satisfied

and reduced so as not to exceed such di-

minished amount of capital, and any exist-

ing company heretofore formed imder the
general law, or any special act, may come
under and avail itself of the privileges and
provisions of this chapter, by complying
with the following provisions and thereupon
sucli company, its officers and stoclvholders,

shall be subject to all the restrictions, duties
and liabilities of this chapter.

Procedure In changing amount of capital stock.

|§ 520 et seq. May Issue preferred stock. Act of

1888, at p. 27.

§ 520. (As amended February 13, 1890.)

Whenever the owner or owners of a ma-
jority of the shares of the capital stock
of any company shall desire to call a meet-
ing of stockholders, for the pui-pose of en-

abling the company to avail itself of the
privileges of this chapter, or for increasing
or diminishing the amount of its capital

stock or for extending or changing its Ijusi-

ness, or changing its name, such owner or
owners shall make application in writing
to the president or other chief officer of the
company for the time being, to call a meet-
ing of the stockholders of the company,
which application shall state the purpose
or purposes for which such meeting is de-
sired. It shall thereupon be the duty of
the officer of the company to whom such
application is made to i^ublish a notice to

be signed by him in a newspaper in the
county wherein is situated the principal of-

fice of the company in this territory, if any
shall be published therein, at least four
successive weeks and to deposit a written
or printed copy thereof in the post-office

addressed to each stockholder at his usual
•place of residence, at least tifteen days pre-
vious to the day fixed for holding such
meeting, specifying the object of the meet-
ing, the time and place when and where
such meeting shall be held, and the amount
to which it shall be proposed to increase or
diminish the capital stock and the business
to which the company would be extended
or changed, and stating one or more names
proposed for a change as the case may be
and a vote of at least two-thirds of all the
shares of the stock lawfully issued and out-
standing shall be necessary to an increase
or diminution of the amount of its capital
stock, or the extension or change of its busi-
ness, or change of its name, as aforesaid,
or to enable the company to avail itself of
the provisions of this chapter.

§ 521. Whenever the president or other
chief officer of a company shall receive an
application as aforesaid, he shall file the

same with the secretary or other person
having the custody of the stock-books of
such company; and it shall be the duty of
the person having the custody of such
books immediately to furnish the president
or other chief officer of the company for
the time being with a list of the stock-
holders of the company, with the usual place
of residence of each stockholder at the time
such application is received for filing,

and the notices by mail herein provided for
shall be sent to the stockholders as shown
by the books of the company at the time
said application is received for filing by the
secretary or other person having charge of
the stock-books, and all subsequent holders
and owners of any of the stock of such
company shall be chargeable witli notice of
such application and the proceedings there-
under from the time the same is received
by the secretary or other person, as afore-
said, for filing, without other notice than
the notice by publication as aforesaid.

§ 522. (As amended February 13, 1890.)

If at any time and place specified in the
notice provided for in the preceding sec-

tions of tills cliapter, stockholders shall .ap-

pear in person or by proxy, in number rep-
resenting not less than two-thirds of all

the shares of stock lawfully issued and out-
standing by the corporation they shall or-
ganize by choosing one of the stockholders
chairman of the meeting and also another
stockholder for secretary and proceed to a
vote of those present in person or bj^ proxy,
and if on canvassing the votes, it shall ap-
pear that a sufficient number of the votes
have been given in favor of increasing or
diminishing the amount of capital stock, of
extending or changing the business or name
of the corporation, or for availing itself of
the privileges and provisions of this chap-
ter, a certificate of the proceedings showing
a compliance with the provisions of this

chapter, the amount of capital actually paid
in, the business to which it is extended or

changed, the whole amount of debts and
liabilities of the company and the amount
to which the capital stoclc shall be in-

creased or diminished, shall be made out,

signed and verified by the affidavits of the
chairman and the secretary of said stock-
laolders' meeting, and such cei*t:ificates shall

also be acknowledged by such chairman and
secretary and filed and recorded as required
by the first section of this chapter, and
when so filed and recorded, the capital

stocli of such corporation shall be increased
or diminished to the amount specified in

such certificate and business extended or
changed or corporate name changed as
aforesaid, and the company shall be entitled
to the privileges and provisions and be sub-
ject to the liabilities of this chapter as the
case may be: Provided, That when only
the corporate name is changed the said
certificate may show compliance with the
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provisions of tliis chapter respoctlnc the
change of name and also state the original

name and the new name; Provided, fur-

ther, That such change of name shall not
In any manner affect suits pending in which
any such corporation shall be a party nor
shall such change affect causes of action
nor the liabilities, nor vested and accrued
rights and privileges of such corporation
nor the rights of persons in any particular,

and upon the filing of any such certificate

such corporation shall cause to be pub-
lished In some newspaper in or nearest the
county in which its principal office is lo-

cated, a notice of such change of name or
change of organization for four successive
weeks.

Executors and guardians to vote stock. § 517.

Capital stock may be Increased. § 519. Corpora-
tion may not engage In more than one general line

of business. Const., art. X, § 6. May Issue pre-

ferred stock. See Laws of 1888, at p. 27. Pro-

cedure In calling meeting, etc. §§ 520, 521.

§ 523. If the indebtedness of any such
company shall at any time exceed the
amount of its capital stock, the trustees of

such company assenting thereto, shall be
personally and individually liable for such
excess, to the creditors of such company.

Liability of trustees. § 515.

[Payment by corporation of interest on bonds Is-

sued by It shows that it received value for the
bonds. Frank v. Hicks, S5 I'ac. Itep. 475; Chey-
enne Land Co. v. Live Stock Co., id.; Same v.
Bardgette, Id.]

§ 524. "Whenever any person or persons
owning fifteen per cent, of the capital stock
of anj' company formed under the provi-

sions of this cliapter, shall present a writ-

ten request to the treasurer thereof, that
they desire a statement of the affairs of
such company, it shall be the duty of such
treasurer to make a statement of the affairs

of said company under oath, embracing a
particular account of all its assets and
liabilities in minute detail, and to deliver
such statement to the persons who pre-

sented the said written request to said treas-
urer, within twenty days after such pre-
sentation, and shall, also, at tlie same time,

place and keep on file in his office for six

months thereafter, a copy of such state-

ment, which shall, at all times, during Itusi-

ness hours, be exhibited to any stockholder
of said company demanding an examination
thereof; such treasurer, however, shall not
be required to deliver such statement in

the manner aforesaid oftener than once in

every six months. If such treasinxu" shall

neglect or refuse to comply with any of the
provisions of this chapter, he shall forfeit

and pay to the person presenting said writ-
ten request, the sum of fifty dollars, and

the further sum of ten dollars for every
twenty-four hours thereafter, until such
statement shall be furnished, to be sued
for and recovered in any court having cog-
nizance thereof.

§ 525. Any corporation or association of
persons organized under this chapter, now
or hereafter engaged in mining gold or silver
bearing quartz rock, coal, lead, iron, copper,
or other minerals, maj' construct or operate
a railroad, tramway road or wagon road
from their said mine or mines, to any point
or points desired by them, and shall have
the exclusive right of way to the line of
their road over the unoccupied public do-
main for the space not exceeding one hun-
dred feet on either side thereof, and also,

the exclusive possession at the termini of
their said road, and at such intermediate
points as may be required, for depots, build-
ings, turn tables, water tanks, machine
shops and otlier necessary appurtenances of
a railroad, and said corporation or associa-
tion of persons may file a survey or dia-

gram of such line of i-oad witli the land
claimed by them on either side thereof,
and also the land claimed at the termini
aforesaid, with the secretary of the terri-

torj-, and it shall not be lawful for any per-
son or persons to construct any road or
erect any buildings or otherwise interfere
with the possession of the land so indicated
in the survey or diagram filed as aforesaid,
and a certified copy of such survey under
the seal of the territory shall be received
in evidence in all courts of law or equity,
within this territory.

§ 52G. "When any three or more persons
shall associate to form a company for the
purpose of constructing a wagon road un-
der the provisions of this chapter, their cer-

tificate of incorporation, in addition to the
matters hereinbefore required to be stated
therein, shall specify the termini of said

road and the I'oute of the same, as near as
may be; and the said company shall have
the right of way over the line named in the
certificate, to erect toll gates, not to exceed
one in every ten miles of road, and to col-

lect toll thereat at the rates prescribed by
the county commissioners, or the tribunal

transacting county business, upon the appli-

cation of such corporation, either at or be-
fore the time of commencing such road, or
after completion thereof; I'rovided, That
such rates of toll shall remain in force and
may be collected from persons traveling
such road for two years after the time of
completing such road; and thereafter, at the
expiration of every two years, the county
commissioners or tribunal transacting
county business in each county, through
wliicli such road passes, shall fix and regu-
late such rates of toll, but not at higher
rates than those originally prescribed; And
provided further. That nothing in this chap-
ter shall be so construed as to authorize
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any corporation formed under the provi-

sions hereof, to locate their road, railroad,

ditch or flume, or any part thereof, upon
any toll road previously existing, nor upon
any public highway, heretofore, and at the

time of the organization of such corpora-
tion, used and traveled as such, except it

may be necessary to cross such toll I'oad

or public highway; all such rates of toll

shall be conspicuously posted at every gate
upon svicli I'oad.

§ 527. Whenever any corporation consti-

tuted or formed for the purpose of con-

structing a wagon road, according to the

provisions of this chapter, shall have con-

structed one mile or more of the road by
such corporation to be constructed, it shall

be lawful for the county commissioners, or

the tribunal transacting county business of

the county in which the portion of the road

so constructed shall lie, to prescribe the rate

of toll to be charged and collected by such
corporation upon the portion of the road so

constructed; and thereafter, and as other

portions of the road to be constructed by
such corporation shall be completed, such
county commissioners or tribunal transact-

ing countj- business, shall prescril)e rates of

toll to be charged and collected upon other
portions of the road so completed as afore-

said; and such corporation sliall have power
to erect toll gates, not exceeding one to

ever}' ten miles, and to collect tolls thereat,

at the rates prescribed, as aforesaid, luitil

such road be completed; Provided, Said
road shall be completed within two years
after such rates shall have been prescribed.

§ 528. Whenever any corporate body, or-

ganized under this chaptei-. shall have fully

completed the wagon road to be by them
constructed, and the county commissioners
or tribunal transacting coxuity business of

the county in which the same shall be lo-

cated, shall have presci'ibed the rates of toll

to be charged ancl collected upon such road,

such corporation shall be entitled to cliarge

and collect toll at the rates so prescribed,

for two years thence next ensuing; and at
the expiration of the term of two years
after such rates shall be prescribed, and bi-

ennially thereafter, during the existence of
such corporation, the county commissioners
or tribunal transacting county business,
shall prescribe the rates of toll to be charged
and collected on such road for the two
years thence next ensuing.

§ 529. Whenever any wagon road con-
structed by any corporation organized un-
der this chapter, shall be located in two
or more counties, it shall be lawful for the
county commissioners or tribunal transact-
ing county business of the several counties
into or through which such road shall pass,
to prescribe the rates of toll to be charged
and collected by such corporation, on the
portions or parts of such I'oad lying witliin
the limits of such counties respectively.

§ 530. No company formed under this

chapter shall demand and receive toll when-
ever said wagon road is not in reasonably
good repair, and any person having paid
toll on said road, Miio sliall find the same
in l)ad condition and unsafe to travel with
loaded teams, shall have the right to inake
complaint before any justice of the peace
in the county in wliich the road is located,
and It shall be the duty of said justice of
the peace to summon the said company, or
any agent of the said company to appear
before him to answer in said complaint,
within not over five days from the date
of said complaint; and if it be found that
said road is in bad condition, or unsafe to
travel, it shall be the duty of said justice
to impose a fine of not less than ten dollars
nor more than twenty-five dollars, to be col-

lected from said company, and said justice
shall Issue his order that no toll be collected
upon said road or any part thereof until
it is put in good repair.

§ 5;51. Any person, after toll shall have
been demanded by the regularly authorized
toll collector, Avho may be found traveling
upon said road and refusing to pay said
toll, shall be subject to a fine of not less
tlian five dollars nor more than ten dollars
for sucli offense, the same to be collected
before any justice of the peace in the county
wherein such road is located.

§ 532. Whenever any three or more per-
sons associate under tlie provisions of this
chapter, to form a company for the purpose
of constructing a ditch or ditches for the
purpose of convejing water to any mines,
mills, or lands to be used for mining, mill-
ing or irrigating of lands, they shall in
their certificate, in addition to the matters
required in section five hundred and one,
specify as follows: The stream or streams
from which the water is to be taljen; the
point or place on said stream at or near
which the water is to be taken "out; the line
of said ditch or ditches, as near as may be,
and the use to which said water is intended
to be applied.

See Const., art. Ill, § 27. Right of corporations
to take water. § 1358.

§ 533. Any ditch company formed under
the provisions of this chapter shall have the
right of way over the lines named in the
certificate, and shall also have the right
to run the water of the stream or streams
named in the certificate through their ditch
or ditches; Provided, That the lines pro-
posed shall not interfere with any other
ditch whose rights are prior to those ac-
quired xmder this chapter and by virtue of
said certificate. Nor shall the water of any
stream be directed from its original channel
to the detriment of any miners, millmen or
others along the line of said stream, who
may have a priority of right, and there
shall be at all times left sufficient water in



WYOMING. 15

Ditch, flume, bridge, ferry and telegraph companies — R. S., §§ 534r-541.

said stream for the iisi- of miners and agri-

culturists who may have a prior right to

such water along said stream.

§ 5:?4. Any company constructing a ditch

or ditches under the provisions of this chap-
ter shall furnish water to the class of per-

sons using water in the way named In the

certificate, as the way the water Is desig-

nated to be used, whether miners, mlllmen
or farmers, whenever they shall have water
in their ditch or ditches unsold, and shall

at all times give the preference to the use
of the water in said ditch or ditches to

the class of persons so named in the cer-

titicate: the rates at which water shall be
furnished to be fixed by the county com-
missioners, or the tribunal transacting
county business, as soon as such ditch or
ditclies shall be completed and prepared to

furnish water.

§ Rio. Every ditch company organized un-
der the provisions of this cluipter sliall be
required to keep the banks of their ditch
or ditches in good condition, so that the
water shall not be allowed to escape from
the same, to the injury of any mining claim,
road, ditch or other property located and
held prior to the location of such ditch;
and whenever it is necessary to convey any
ditch over, or across, or above any lode or
mining claim, the company sliall. if neces-
sary to keep the water of said ditch otit

or from any claim, tlume the ditch so far
as necessary to protect such claim or prop-
erty from the water of said ditch; Pi'o-

vided. That in all cases where the ditch has
priority of right by location, the owners of
such claim or property shall be compelled
to protect themselves from any damages
that might be created by said ditch, and
the owner of such claim shall be liable for
any damages resulting to said ditch by rea-

son of the Avorks or operations performed
on such claim or property.

§ n.SO. The four preceding sections shall

apply to all ditch companies alread.v formed
and incorporated under the laws of this

territory.

§ 5.37. When any company shall organize
under the provisions of this chapter to form
a company for the purpose of constructing
a flume, their certificate, in addition to the
matters required in section five hundred and
one. shall specify as follows: The place of
beginning, tlie termini and the route so near
as may be. and the purpose for which such
flume Is intended, and when organized ac-

cording to the provisions of this chapter,
said company shall have the right of \%ay
over the line proposed in such certificate

for such flume; PnnMded. It does not con-

flict with the right of any farmer, fluuiing,

ditching or other company.

§ 538. When any tlnve or morfe persons
shall associat(> under the provisions of this

chapter to form a company for the purjiose

of constructing a bridge or establishing a

ferry over any of the streams of water in

this territory, their certificate, in addition
to the matters required in section five hun-
dred and one, shall specify as follows: The
place where said bridge or ferry is to be
built or established, and on what streams,
and that the banks on both sides of the
stream where the said bridge or ferry Is

to be built or estal)lished are owned by
said company, or that tlu*y have obtained
in writing, the consent of the owners of
the banks where the said bridge is to be
built, to erect the said l)ridge or establish
the said ferry as aforesaid.

§ 5.39. Any bridge built or esta])lished, un-
der the provisions of this chapter, shall, at
all times, be kept in good and safe condition
for travel, both night and day, unless the
same be rendered impassable by reason of
flood or high water, and any bridge or ferry
so built or estalilished. shall, if destroyed
by flood, fire or otlier causes, be rebuilt or
established within a period of nine months
from such destruction or the rights acquired
under this chapter shall be forfeited and
cease to exist.

§ 540. The company, previous to receiv-

ing any toll upon said bridge or ferry, shall

set up and keep in a conspicuous place on
the said bridge or ferry, a board, on which
shall be written, painted or printed in a

plain, legible manner, tlie rates of toll,

which rates of toll shall have been pre-

scribed by the county commissioners, or the

tribunal transacting county business in said

county, land if any company shall demand
or receive any greater rate of toll than the

rate prescribed l)y said tribunal, then they
shall be sul)ject to a tine of ten dollars,

and no company formed under the provi-

sions of this chapter, shall demand or re-

ceive tolls whenever said bridge or ferry is

not in a good and safe condition for travel,

and any person having paid toll on such
bridge or ferry, and finding ,tlie same in

bad or imsafe condition for loaded teams,
shall have the right to make complaint be-

fore any justice of the peace in the county
in which the bridge or ferry is located, who
sliall proceed as is provided in section five

hundred and thirty.

§ 541. Whenever any three or more per-

sons associate under the provisions of this

chapter, to form a company for the purpose
of constructing a line or lines of magnetic
telegrapli in tliis territory, their certificate

shall specify as follows: The termini of
sucli line or lines, and the comities through
wliich they shall pass; and such corpora-
tion is hereby authorized to construct said
telegraph line or lines from point to point,

along and upon any of the public roads, bj-

the erection of the necessary fixtures, in-

cluding posts, piers and abutments, neces-
sary for tlie wires; l*rovided, that the
same shall not incommode the public In the
use of said roads or highways.
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§ 542. Any company formed under the
provisions of this chapter for the purpose
of constructing any road, ditch, flume,

bridge, ferry or telegraph line shall, within
six months from the date of their certifi-

cate, commence work on such road, ditch,

flume, bridge, ferry or telegraph line, as
shall be named in the certificate, and shall

prosecute the worlv with due diligence until

the same is completed; and the time of com-
pletion of any such road, bridge, ferry or
telegraph line shall not be extended beyond
a period of two years, and of any such flume
beyond the period of four years from the
time work was commenced as aforesaid;

and any company failing to commence work
within six months from the date of certifi-

cate, or failing to complete the same within
the time above stated, shall forfeit their

claim to that portion of the route upon
which they have failed to do the specified
work; Provided, That this section. shall not
apply to any ditch or fliime for mining pur-
poses constructed through any ground
owned by the corporation.

§ 543. Every corporation imder the pro-
visions of this chapter, as such, has power:

Fii-s*:.— To have succession by its coi-porate

name for the period limited in its certifi-

cate of charter;

Corporate name to be stated in certificate. § 501.

Change of name. § 501. Dissolution. § 650. Ex-
piratic n. § 655.

Second.—To sue and be sued, complain and
defend in any court of law or equity;

Liability of stockholders. § 512. Of (rnstees.

§ 515. Evidence of corporate existence. § 502.

Liability of officers of foreign corporation. § 601.

Actions may be proceeded in corporate name
after dissolution. § 650. Venue of actions against

corporations. §§ 2411-2421. Service of summons
upon. §§ .2431-2433. Same, in justice's court.

5§ 2426, 2427. Verification of pleadings. § 2489.

Execution. §§ 2772-2779. Attachment. § 2869.

Quo warranto proceedings. S8 3092 et seq. May
sue its members. § 501.

[Statement by an agent of defendant company,
made before the agency began and before defend-
ant was organized, are inadmissible in an action
on a contract made by the company. Coal & Ice
Co. v. Eastman, 38 Pac. Rep. 680.]

Third.—To make and use a common seal,

and alter the same at pleasure;

See S 502.

Fourth.— To hold, purchase and convey
such real and personal estate as the pur-
pose of the corporation may require;

See § 602.

[Payment by corporation of interest on bonds
Issiipcl bv it shows that i<" received value for the
bonds. Frank v. Hicks, 35 Pac. Rop. 475; Chey-
enne Land Co. v. Live Stock Co., id.; Same v.

Bardgette, id.]

Fifth.—To appoint such subordinate offi-

cers and agents as the business of the cor-

poration shall require, and to allow them a
suitable compensation;

Officers, election of. § 507.

Sixth.— To make by-laws, not inconsistent
with any existing law, for the management
of its property, the regulation of its affairs,

and for the transfer of its stoclc.

See § 509. May Increase Its stock. § 519. And
issue preferred stock. Act of 1888, at p. 27.

§ 510.

Transfer of Stock.

§ 544. The powers enumerated In the pre-
ceding section, shall vest in every corpora-
tion that shall hereafter be created, although
they may not be specified in the certificate,

or in the act under which it shall be incor-
porated, but no corporation shall possess or
exei'cise any corporate powers, except such
as shall be necessary to the exercise of the
powers so enumerated.

§ 545. Any person who shall wilfully or
maliciously damage or interfere with any
road, ditch, flume, bridge, ferry, railroad,

telegraph line, or any of the fixtures, tools,

implements, appurtenances, or any property
of any company, which may be organized
under the provisions of this chapter, ui5on
conviction thereof, before any court of com-
petent jurisdiction in the county where the
offense shall have been committed, shall be
deemed guilty of a misdemeanor, and shall

be punished by fine or imprisonment, or
both, at the discretion of the court, said
imprisonment not to exceed one year, and
said fine not to exceed five hundred dollars,

which shall be paid into the county treasury
for the vise of common schools, and said
offender shall also pay all damages that any
such corporation may sustain, together with
costs of suit.

Malicious mischief. § 1058.

§ 54G. Nothing in this chapter shall be so
consti-ued as to authorize any company or-

ganized imder the same, to issue notes or
bills for circulation as money.

General corporate powers. §§ 502, 543.

§ 547. Any company organized under and
by virtue of any act of the territory of
Dakota, or any association of individuals
acting as bodies corporate, may surrender
their certificates or articles of association to

the secretary of the territory, and become
a body corporate and politic under the pro-
visions of this chapter, by complying witli

all and singular the provisions thereof.

See § 501.
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§ .">48. AVlionovor any. road, railroad, ditch,

telegraph or fliimlns; company, organized or

to be organized nmler the provisions of this

chapter, or any law of this territory, shall

not have acquired by gift or purchase, any
land, real estate, or claim required for the

construction or maintenance of their load,

railroad, ditch, telegraph or flume, or which
may be affected by any operation connected
with the construction or maintenance of the

same, the said corporation may present to

the district judge of the judicial district

wherein such lands, real estate or claim

shall be, a petition signed by the president,

attorney or agent of the same, describing

with convenient accuracy and certainty, by
map or otherwise, tlie lands, real estate or

claims so required to be taken or affected

as aforesaid, setting forth the name and
residence of each owner or other person
interested therein as owner, lessee or in-

cumbrancer, as far as known to such presi-

dent, attorney or agent, or appearing of

record, and praying the appointment of

three appraisers to ascertain the compensa-
tion to be made to such owner and persons
interested, for the taking or injuriously af-

fecting such lands, i-eal estate or claims as
aforesaid; the said district judge shall have
satisfactory evidence that notice of an in-

tended application and the time and place
thereof, for tlie appointment of appraisers
between said corporation and the owners
and persons interested in such lands, real

estate and claims, has been given at least

ten days previously, to such owners per-

sonally, at their residence, or on the prem-
ises, or by publication thereof in a news-
paper printed in the county in which such
lauds, real estate or claims shall lie, or if

no newspaper is published in said county,
then by posting three or more notices in

some public places in the said county, sucli

publication to be allowed only in respect
to owners or persons interested, who shall
appear by affidavit to have no residence in

the county, known to such president, attor-
ney or agent, which notice shall be published
at least thirty days prior to the time fixed
for the application aforesaid. The court or
judge may adjourn the proceedings from
time to time, shall direct any future notice
thereof to be given that may seem proper,
shall have proofs and allegations of all par-
ties interested touching the regularity of
the proceedings, and shall, by an entry in
its minutes, appoint three disinterested ap-
praisers as aforesaid, specifying in such
entry a time and place for the first meeting
of such appraisers. The said appraisers, be-

fore entering upon the duties of their office,

shall take an oath to faithfully and impar-
tially discharge their duties as said apprais-
ers, and any one of tliem may administer
oaths to witnesses produced before them;
they may issue subpoenas and compel wit-
nesses to attend and testify, and maj- ad-
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journ and hold meetings for that purpose,
and shall give reasonable previous notice to

such owners or parties interested. They
shall hear the proofs and allegations of the
parties, and any two of them, after review-
ing the premises, shall, without fear, favor
or partiality, ascertain and certify the com-
pensation proper to be made to said owners
or parties interested, for the lands, real es-

tate or claims to be taken or affected, as
well as all damages accruing to the owners
or parties interested, in consequence of the
condemnation of the same, taken or injuri-

ously affected as aforesaid, making such de-
duction or allowance of real benefits or ad-
vantages which such owners or parties
interested may derive from the construction
of said road, railroad, ditch, telegraph or
flume. They, or a majority of them, shall
make, subscribe and file with the register
of deeds of the county in which such real
estate or lands shall lie, a certificate of
their said ascertainment and assessment, in

which such lands, real estate or claims shall

be described with convenient certainty and
accuracy. The district judge, upon such cer-

tificate and due proof that such compensa-
tion and separate sums, if any be certified,

have been paid to the parties entitled to
the same, have been deposited to the credit

of such parties, in the county treasury, or
other place for tliat purpose approved by
the court, shall make and cause to be i-n-

tered in the minutes, a rule, describing such
lands, real estate or claims in manner afore-
said, such ascertainment of compensation,
with the mode of making it, and each pay-
ment or deposit of the compensation as
aforesaid, a certified copy of which shall

be recorded and indexed in the register of
deeds' office of the proper county, in like

manner and with like effect as if it were a
deed of conveyance from the said owners
and parties interested, to the said corpora-
tion. Upon the entry of such rule, the said
corporation shall become seized in fee, or
shall have the exclusive right, title and pos-
session of all such lands, real estate or
claims described in said rule, as required to
be taken, as aforesaid, during the continu-
ance of the corporation and maj' talce pos-
session of and hold and use the same for
the purposes of the said road, railroad,
ditch, telegraph or fiume, and shall there-
upon be discharged from all claims for any
damages by reason of any matter specified
in such petition, certificate or rule of said
district judge. If, at any time after an at-
tempted or actual ascertainment of compen-
sation under this chapter, or any purchase
by, or donation to, said corporation, of lands
or claims, for purchases aforesaid, it shall
appear that the title acquired thereby, to
all or any part of such lands for the use
of said corporation, or if said assessment
shall fail or be deemed defective, the said
corporation may proceed and perfect such



18 WYOMING.

Foreign corporations; dissolution — R. S., §§ GOO-602, 647.

title by procuring an ascertainment of the
compensation proper to be made to any per-

son who has title, claim or interest in, or

lien upon such lands, and by making pay-
ment thereof in the manner hereinafter
provided, as near as may be, and at any
stage of such new proceedings or of any
proceeding under this chapter, the district

Judge may, by rule in that behalf made, au-

thorize the said corporation, if already in

possession, and if not in possession, to take
possession of, and use said premises during
the pendency and until the final conclusion
•of such proceedings, and may stay all ac-

tions and proceedings against such corpora-
tion, on account thereof; Provided, Such
<;orporatlon shall pay a sufficient sum into

court, or give approved security to pay the
compensation in that behalf M^hen ascer-

tained, and in every case where possession
shall be so authorized, it shall be lawful
for the owners to conduct the proceedings
to a conclusion, if the same shall be de-

layed by the company. The said appraisers
shall receive five dollars per day, as com-
pensation for each day actually employed,
such compensation to be taxed and allowed
by the district judge. If any appraiser so
appointed shall die, be unable or fail to

serve, the court may appoint another in his

place, on reasonable notice of the applica-
tion, to be approved by the district judge.

CHAPTER VII.

Foreign Corporations.

Sec. 600. Certificate of charter to be filed with
secretary and register of deeds.

601. Liability of oflacers, etc., in case of fail-

ure.
602. Duties and fees of register; copies as

evidence.

§ 600. Every incorporated company, incor-

porated under the laws of any foreign State

or kingdom, or of any State or territory of

the United States, beyond the limits of this

territory (except Insurance companies) and
BOW or hereafter doing business within this

territory, shall, within thirty days after
commencing so to do business, file in the
office of the secretary of this territory and
also file in the office of the register of deeds
of the county within which its business is

conducted, a copy of its charter of incorpo-
ration; or in case such company is incorjx)-

rated by certificate under any ge(neral in-

corporation law, a copy of such certificate

and of such general incorporation law, duly
certified and authenticated by the proper au-
thority of such foreign State, kingdom or
territory; Provided, That every foreign cor-

poration, that had, prior to the twelfth day
of March, eighteen hundred and eighty-six,

complied with the statutes of this territory
regulating coiiDoi'ations and had prior to that
time been doing business in this tei-ritory by
virtue thereof, is hereby exempted from fil-

ing a copy of its charter of incorporation or
certificate of incorporation, as the case may
be, in the office of the secretary of the
territory.

Foreign corporations must accept the Constitu-

tion of this State. Const., art. X, § 6. See §§ 601,

602.

§ 601. A failure to comply with the pro-

visions of this chapter shall render each and
every officer, agent and stockholder of any
such corporation so failing therein, jointly

and severally, personally liable on any and
all contracts of such company, made or to

be performed within this territory.

§ 602. The several certificates, statutes
and charters mentioned in section six hun-
dred, shall be by the register of deeds filed

and preserved in his office, as a part of the
records thereof; and he shall be entitled to

receive a fee of one dollar for receiving and
filing every such certificate and statute.

Copies of such charters, statutes and cer-

tificates, duly certified by such register of
deeds, under his seal of office, shall be re-

ceived in all courts of this territory as suffi-

cient evidence of the existence and corpo-
rate character of such incorpoi'ations, and
of all their powers, duties and liabilities,

and the originals thereof, may in like man-
ner be used in evidence of these matters
with like effect.

CHAPTER XL
Dissolution.

Sec. 647. Duties and powers of trustees on dls-
solution.

648. Title to property to vest In trustees.
649. Dissolution shall not abate actions.
650. Action may be proceeded in corporate

name after dissolution.
651. Certain liens not affected by dissolution.
652. How judgments against dissolved corpo-

rations satisfied.
653. Chancery jurisdiction on dissolution.
654. Procedure on dissolution of stockholders.
655. Notice of expiration by limitation.
656. Notice of dissolution of foreign corpora-

tions.

§ 647. Upon dissolution by expiration of
its charter or otherwise, of any corporation
now existing, or which hereafter may be
formed, unless some other person or persons
be appointed by the legislature or some
court of competent jurisdiction, the board
of trustees or directors of such corporation,

or the managers of the corporate affairs, by
whatever name known, acting last before
the time of their dissolution, and the sur-

vivors of them, shall be the trustees of the
creditors and stockholders of the corpora-
tion dissolved, and shall have full power to
settle the affairs of the same, to sue for
and collect the debts and moneys due the
corporation, or to compound and settle the
same as they may deem best; to have, hold,
reserve, sell and dispose of property, real
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and personal, of every corporation dissolved,

to adjust and pay all the debts of the cor-

poration dissolved, to divide the residue of

the moneys and property belonging to the
corporation dissolved, after payment of

debts and the necessary and reasonable ex-

penses, among the stockholders holding
stock in such corporation, in proportion to

the amount of stock of each stockholder
paid up; all such trustees shall be jointly

and severally liable to the creditors and
stockholders of such corporation dissolved,

to the extent of the property and effects

"Which shall come into their hands and pos-
session, or into the hands or possession of
any of them.

Trustees, election of. § 505. Quo warrauto.

§§ 3092 et seq.

[A creditor of an Insolvent corporation Is enti-
tled to a dividend only on what is actually due
him. and has no right to an allowance on amount
of negotiable bonds of the company reproseutlng
no indebtedness, which he claims to hold as col-

lateral security. Intern. Trust Co. v. Union Cattle
Co., 3 Wyo. 803; s. c, 31 Pac. Rep. 408; Am. L.
& T. Co. V. Same, Id.; Fay v. Same, Id.]

§ (M8. The title to all real and personal
estate belonging to any such corporation,
shall, immediately upon the dissolution
thereof, unless by a decree of a court of
competent jurisdiction, declaring such disso-

lution, it is otherwise ordei'ed, pass to and
rest in such trustees, directors or other man-
agers, and an action at law may be main-
tained by such trustees or directors, or the
survivors of them, in their own names, by
the style of the trustees of such corporation
dissolved, naming it, for the recovery of all

such property, or of any damage done to the
same, or for the recovery of any debts due
to such corporation dissolved.

§ 649. No suit or action at law or in chan-
cery whereto any corporation is or may be
a party, shall abate by reason of the disso-
lution of such corporation by expiration of
its charter of incorporation or otherwise; but
the trustees or directors of such corporation,
acting as ti'ustees to the stockholders and
creditors after the dissolution as herein pro-
vided, or the survivors of them, or the trus-
tee or tiiistees, receiver or receivers, ap-
pointed by the decree of any court of
competent jurisdiction, may prosecute or de-
fend such suit or action in the name of the
corporation dissolved, notwithstandiijig the
dissolution.

§ G50. Any con^oration dissolved may, not-
withstanding such dissolution, prosecute an
action at law in the corporate name, for the
use of the person entitled to receive the
proceeds of such suit, upon any cause of
action accrued, or which, but for such dis-

solution, would have accrued to such cor-
poration and in the same manner, and with
like effect as if such corporation were not
dissolved.

§ 651. The lien of a judgment or execution

at law, or a decree of a court of equity, in

favor of or against any corporation, shall

not be dissolved or suspended by reason of

the dissolution of such corporation, subse-
quent to the rendition of such judgment or

the enti-y of such decree, or the issuing of

such execution, but execution may be had
thereof in tlie same manner as if such disso-

lution had not occurred.

§ 652. No execution shall issue upon judg-
ments at law, rendered against any corpora-
tion, subsequent to the dissolution of such
corporation, but the same, with the costs

thereof, shall bo paid by the trustee j:s other
debts.

§ (J53. Nothing in this chapter contained
shall be construed to impair the jurisdiction

of tlie court of chancery, to decree the disso-

lution of any coiporation, or to appoint a
receiver or receivers, trustee or trustees, to

settle the affairs of any coi-poration dissolved
by lapse of time or otherwise, and all trus-

tees or managers of any coii^oration, acting
as the trustees of the stockholders and cred-
itors thereof, after the dissolution of the
coi-poration, shall in aJl things be subject to

the control of the court of chancery; may
be required to give bond, with the security
to be approved by the coiirt, upon i)etition

of any stockholder or creditor of the corpo-
ration dissolved, conditioned for the due dis-

charge of their trust; may be required to
account for the proceeds of the property and
effects of the corporation, and for any fail-

ure to give such bond or render such ac-
count, or for any default or neglect of duty,
they, or any of them, may be removed by the
court, and a successor or successors ap-
pointed.

§ 654. Whenever the stockholders of any
corporation formed under the laws of Wyo-
ming Territory desire to dissolve the corpora-
tion, prior to the time limited by law, or by
the terms of this article of incorporation,
they may do so upon the vote of two-thirds
of the entire stock of the corporation, at a
meeting of the stockholders of said corpora-
tion Avhich shall have been called for the
stated purpose of considering a proposition
to dissolve such corporation, and not vntil
its debts shall have been fully paid, notice
of such meeting to be given in the manner
now or at the time provided by law for call-

ing stockholders' meetings for the purpose
of increasing or diminishing the capital stock
of corporations, and when a dissolution has
been so ordered, the president and secretary
of such corporation shall make and -sign
notices of dissolution, one copy of Avhich
shall be liled in the office of the secretary
of the territory, and one copy shall also
be filed in the otiice of the county clerk In
every county in which the articles of incor-
poration of such corporation Avere tiU'd. ;ind
a copy of such notice shall be published in
some newspapers printed in each of said
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counties for the period of at least six weeks,
and upon the filing and publication of such
notices as aforesaid, such corporation shall
be deemed to have been dissolved forepex*.

§ 655. Whenever any corporation formed
under the laws of Wyoming Territory shall
expire by limitation of law, or by the terms
of its articles of incorporation, notices of
such expiration shall be made and filed and
publication made in the same manner as is

hereinbefore required.
§ 656. Whenever any foreign coi-poration,

which is doing business according to law in
this territory, shall expire by limitation or
otherwise, it shall be the duty of the agent
or representative of such corporation to file

and publish notices of such expiration, in
the same majiuer as is hereinbefore pro-
vided.

TITLE X. CRIMES.

Ch. 3- Offenses against property.
8. Offenses by cheats, swindlers and others.
9. Malicious mischief.

CHAPTER III.

Offenses against Property.

Sec. 910. Embezzlement by oflacers.

§ 910. If any officer of public trust in this
territory, whether elected or appointed, or
any officer or director of any incorporated
bank or private banking person or firm or
of any incorporated company, embezzle or
fraudulently convert to his own use bullion,

money, bank notes or any security for

money, or any effects or property of anottier

person, which shall have come into his pos-

session or been placed under his care or man-
agement by virtue of his office, place or em-
ployment, he shall be deemed guilty of grand
larceny, if the value thereof be the sum of

twenty-five dollars and be punished accord-

ingly,
j

[See note to § 502.]

CHAPTER VIII.

Offenses by Cheats, Swindlers and Others.

Sec. 1053. Signing false stock certificates.
1054. Issuing false stock certificates.

§ 1053. Every president, cashier, treasurer,
secretary or other officer and agent of any
bank, railroad, manufacturing or other cor-
porations, who shall wilfully and designedly
sign, with intent to issue, sell, pledge or
cause to be issued, sold, or pledged, any
false, fraudulent or simulated certificate or
other evidence of the ownership or transfer
of any share or shares of the capital stock
of such coi-poration or any instrument pur-
porting to be a certificate or other evidence
of such ownership or transfer, for the sign-

ing, issuing, selling or pledging of which
such president, cashier, treasurer or other
officer or agent shall not be authorised by
the charter and by-laws of such corporation
or bj' some amendment thereof, shall be ad-
judged guilty of felony, and any such person
or persons shall be liable to indictment, and
on conviction shall be punished by fine rot
exceeding two thousand dollars and by im-
prisonment in the penitentiary not more
than ten years.

Transfer of stock. § 510. Power to regulate

transfers. § 54.3, subd. 6. Duty of officer who
shall levy execution. § 2776.

§ 1054. Every president, cashier, treasurer,

secretary or other officer, and every agent,

attorney, servant or employe of any bank,
railroad, manufactiuing or other corpora-

tion, and every other person who shall know-
ingly and designedly, or with intent to de-

fraud any person or persons, bank, railroad,

manufacturing or other corporation, ir-sue,

sell, transfer, assign or pledge, or cause or
procure to be issued, sold, transferred, as-

signed or pledged, any false, fraudulent, or
simulated certificate, or other evidence of

ownership, or of any share or shares, of the

capital stock of any bank, railroad, manufac-
turing or other corporation, every such per-

son so issuing, selling, transferring, assign-

ing, or pledging or causing the same to be
done, shall be adjudged guilty of felony and
shall be liable to indictment, and, on con-

viction, shall be punished by a fine not ex-

ceeding two thousand dollars, and by im-
prisonment in the penitentiary not more
then ten years.

See § 1053, and cross-references.

CHAPTER IX.

Malicious Mischief.

Sec. 1058. Injuring telephone and telegraph prop-
erty.

§ 1058. Whoever unlawfully and intention-

ally injures, molests or destroys any building,

line, wire, post, support, instrument, appa-
ratus, materials or property of any company,
owner or association used in transmitting
intelligence by electricity through tele-

phones or the like, shall forfeit to the use
of said company, owner or association, treble

the amount of damages, proved to have been
sustained thereby. To be recovered in an
action in the name of said company or asso-
ciation, and may further be punished by fine

not less than twenty-five nor more than five

hundred dollars, or by imprisonment in the
county jail for a term not exceeding one
year, or both.
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TITLE \I\. IHHKiVTIOX.

CHAPTER II.

Appropriation of Water.

Sec. 13,'S. lUghts of liicorporatod companies to

take water.

§ 135a It .shall not be nocpssary for any
corporation hcrotoforo orjiaiiizod and row
exislin.c, or for any corporation lioroaCter or-

ganized, nnder the laws of this territory,

which has heretofore, or shall have hereafter

constructed, operated or maintained, any
ditches, canals, flumes, tunnels, or reser-

A'oirs, or other appropriations of water, for

the pui-pose of irrigation, mining, manufac-
turing, domestic uses, or for any beuelicial

purpose whatever, to incorporate as a ditch

company, or companies, if tlie objects or

puiiioses for which such corporation shall

have been formed or incorporated, imply,
permit or make necessarj% or advantageous,
such use or uses of water; and such corpora-
tion for all the purposes of this chapter shall

have all the rights of a natural person as
dellnod herein, and shall have its lights de-
termined in tlie same manner; Provided, No
priority of water right shall take from any
city or town the water required for the use
of the residents thereof.

TITLE XXXVIII. CIVIL PROCEDURE.

DIVISION 2. COMMENCEMENT OF ACTIONS;
JURISDICTION; ISSUE.

Cb. Ti. AVliore actions to be brouglit.
6. Jurisdiction by summons, publication or ap-

pearance.
7. Pleadings.

DIVISION 5. ENFOUCEMENT OF JUDGMENT.
Ch. 1. Execution.

DIVISION G. PROVISIONAL REMEDIES.

Ch. 2. Attachment.

DIVISION 7. SPECIAL PROCEEDINGS.

Ch. 11. Quo warranto.

DIVISION 2. COMMENCEMENT OF ACTIONS.

CHAPTER V.

Where Actions to be Brought.

Sec. 2415. Action.s against domestic corporations.
2416. Against stage and railroad companies.
2417. Against turnpike companies.
2418. Special charter provisions.
2419. Non-resideuts and foreign corporations.
2421. Change of venue; when corporations a

party.

§ 2415. An action other than one of those
mentioned in tlie tirst four sections of this

chapter,* against a corporation created un-

*Actions relating to real property, specific per-
formance and for recovery of lines, forfeitures,
penalties, etc.

der the laws of this territory, may be
brought in the county in which such cor-

poration is situate, or has had its principal
oflice or place of liusiness; but if sueli cor-

poration is an insurance company the action
may be brought in the county wherein the
cause of action, or some part thereof, arose.

§ 2416. An action against the owner or les-

see of a line of mail stages, or other coaches,
for an injury to person or property upon
the road or line, or tipou a liability as car-
rier, and an action against a railro-id com-
pany, may be brought in any county througli
or into which such road or line passes.

§ 2417. An action other than one of those
mentioned in the first foiu* sections of this
chapter, against a turnpike road company,
may be brought in any county in which any
part of the road lies.

§ 2418. When the charter of a corporation
created under the laws of this territory pre-

scribes the place where a suit must be
l)rought, that provision shall govern.

§ 2419. An action other than one of those
mentioned in the flrst four sections of this

cliapter against a non-resident of this terri-

tory, or a foreign corporation, may be
brought in any county in which tliore is

property of, or debts owing to the defendant,
or where such defendant is found, but if the
defendant is a foreign insurance company,
the action may be brought in a county Avhere
the cause, or some part thereof, arose.

§ 2421. When a corporation having more
tliau fifty stockholders is a party in an ac-

tion pending in a county in which the cor-

poration keeps its principal ottice, or trans-

acts its principal business, if the opposite
party make atlidavit that he cannot, as he
believes, have a fair and impartial trial in

that county, and his application is sustained
by the several aflidavits of five credible per-
sons residing in such county, the court shall

change the venue to the adjoining county
most convenient for both parties.

CHAPTER VI.

Jurisdiction by Summons, Publication or
Appearance.

Subdivision 1. Actual Service.

Sec. 2431. Service upon a corporation.
2432. Service upon insurance companies.
2433. Service upon foreign corporations.

Subivision 2. Constructive Service.

Sec. 2435. Service by publication; when may be
made.

§ 2431. A summons against a corporation
may be served upon the president, mayor,
chairman or president of the board of direct-

ors or trustees or other chief ofticer, or if

its chief otiice be not found in the county,
upon its cashier, treasurer, secretary, clerk

or managing agent, or if none of the afore-
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said officers can be found, by a copy left

at the office or usual place of business of
such corporation with the person having
charge thereof; and if such corporation is a
railroad company, whether foreign or cre-

ated under the laws of this territory and
whether the charter thereof prescribes the
manner and place, or either, of service or
process thereon, the summons may be served
upon any regular ticket or freight agent
thereof, or if there is no such agent, then
upon any conductor in any county in this
territory in which such railroad is located
or through M'hich it passes.

See § 3426.

§ 2432. When the defendant is an insurance
company and the action is brought in a
county in which there is an agency thereof,
the service may be upon the chief officer of
such agency.

See § 3427.

§ 2433. When the defendant is a foreign
corporation having a managing agent in
this territory, the service may be upon such
agent.

See § 3427.

§ 2435. L\s amended February 16, 1895.)

Service by publication may be had in either
of the following cases:

Third. In actions in which it is sought by
a provisional remedy to take, or appropriate
in any way. the property of the defendant,
when the defendant is a foreign corporation,
or a non-resident of this State, or the de-
fendant's place of residence is unl^nown,
and in actions against a coi-poration incor-

porated under the laws of this State, v.-hich

has failed to elect officers, or to appoint an
agent, upon whom service of summons can
be ma'de as provided by section tweaty-four
hundred and tliirty-one, and which has no
place of doing business in this State.

CHAPTER VII.

Pleadings.

Sec. 2489. Pleadings must be subscribed and veri-
fied.

§ 2489. Every pleading and motion must be
subscribed by the party or his attorney, and
every pleading of fact, except as provided in
the next section, must be verified by the affi-

davit of the party, his agent or attorney;
when a corporation is the party the verifica-

tion may be made by an officer thereof, its

agent or attorney, * * *

DIVISION 5. ENFORCEMENT OF JUDGMENT.

CHAPTER I.

Execution.

Sec. 2772. Shares of stock subject to levy.
2773. Officer may demand statement of shares

held by defendant.
2774. Manner of making levy.
2775. Sale of shares.
2776. Certificate of sale; transfer on books of

company.
2777. Rights and privileges of purchasers.
2778. Shares bound from time of levy.
2779. Pledge of shares as collateral not af-

fected by levy.

§ 2772. Rights and shares of stock in any
incorporated companies owned or held by
any defendant in execution or attachment,
or by any person in trust for or to the use
of any defendant in execution or attachment,
may be levied upon imder any execution or
writ of attachment, and may be sold under
any execution in the manner hereinafter

provided.

§ 2773. When any execution or writ of at-

tachment shall be issued against any person
being the owner of any shares or stock in

any incorporated company or for whom or

to whose use any shares or stock in any in-

corporated company are held by any person
other than such defendant, it shall be the

duty of the president, cashier, secretary or

chief clerk of such incorporated company,
or if there be no such officers in the terri-

tory, then any other officer of such company
or the resident manager or agent thereof,

upon the request of the officer having such
execution or writ of attachment, to furuisli

him a certificate under his hand, stating the
number of rights or shares wliicli the de-

fendant holds, or which are held in trust
for such .defendant, or to his use, in the
stoclv of such incorporated company.

§ 2774. Any officer, upon obtaining informa-
tion in the manner provided in the last sec-

tion or otherwise, that a defendant in any
execution or writ of attachment held by
him owns or holds any right or shares in

the stoclv of any incorporated company, or
that such rights or shares are owned or held
by any other person in trust for or to the
use of such defendant, may make a levy of
such execution or writ of attachment on
such rights or shares by leaving a true copy
of such writ with the president, secretary,
cashier or chief clerk of such ineorpor.-ited
company, and if there be no such officer
there, with some other officer of such in-
corporated company, or the resideat man-
ager or agent thereof, with a certificate of
the officer making such levy, setting forth
that he levies upon and takes in vi.xecution
or attachment such rights or shares to sat-
isfy such execution or attachment.

[Above section construed. Wyoming Fair Assn.
V. Talbott, 3 Wyo. 244.]
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§ 2775. Rights or shares in the stoclc of

any incorporated company levied vipou by
virtue of any writ of attacliment shall be
held subject to the judj;mont rendered in

the action in which such writ is issued, and
whenever any execution shall be levied upon
such rights or shares, the same shall be sold

in lilie manner as pei'sonal property is by
existing law provided to be sold, said sule

to be made at the front door of the court

house, in the county in which such levy is

made.

§ 2776. It shall be tlie duty of every ofticer

who shall sell any rights or shares of stock

in any incorporated company under an exe-

cution to execute to the purchaser thereof

a certificate in Avriting, reciting the sale and
payment of the consideration and conveying

to the purchaser such riglits and shares, and
such officer shall also leave with the presi-

dent, secretary, cashier or chief clerk, or if

there be none, with any other officer of such
incorporated company a true copy of such
certificate; and thereupon it shall be the

dutj' of the officer or clerk or other person
having charge of the books of such incor-

porated company to make such entries in the

books of such company as may be nccessarj'

to vest the legal and equitable title to such
rights or shares of stock in the purchase of

the same.

§ 2777. Every purchaser of rights or shares
of any incorporated company, at any sale

thereof, made by any officer, upon receiving

a certificate of the sale tliereof, as provided
in the last section, shall be deemed and held
to be the legal and equitable owner of such
rights or shares of stock, and he shall be r.nd

become entitled to all dividends tliereon,

and to the same rights and privileges as a
member of such incorporated company as
the defendant in execution was theretofore

entitled to, notwithstanding such rights and
shares of stock may not have been trans-

ferred upon the books of such company.
§ 2778. Rights and shares of stoclc in an in-

corporated company, levied upon under the
provisions of this subdivision, shall be held
and bound from the time of the levy made
in the manner hereinbefore provided.

§ 2779. In all cases where the share or
shares of the capital stock of any corpora-
tion shall have been pledged in good faith,

or hypothecated as collateral security, to

any loan or debt, and the certificate thereof
shall have been delivered upon sucli pledge
or debt, such share or shares shall not be
liable to be taken on execution against tlie

pledgor, except for the excess of value
thereof over and above the sum for wliich
the same may liave been pledged, and the
certificate thereof delivered.

DIVISION G. PROVISIONAL REMEDIES.

CHAPTER II.

Attachment.

Sec. 28G9. Causes of attachment in civil actions.

§ 2869. In a civil action for the recovery of
money the plaintiff may, at or .ifter the
commencement thereof, have an attachment
against the property of the defendant upon
the grounds heroin stated:

First. AN'licn tlic dt'lendant, or one of the
several defendants, is a foreign corporation
or a non-resident of this territory, or is
about to become a non-resident; or, * * *

But an attachment shall not be granted on
tlie ground tliat the defendant is a foreign
corporation or a non-resident of this terri-
tory, for any claim other than a debt or
demand arising upon contract, judgment
or decree, or for causing death l)y a negli-
gent or wrongful act.

See § 3541.

DIVISION 7. SPECIAL PROCEEDINGS.

CHAPTER XI.

Quo Warranto.

Sec. 3092. Action apainst person.
3094. Commencement of action.
309.5. Upon whose relation action brought.
3097. When an attorney may prosecute.
3099. All claimants ftiay be made defendants.
3100. Place of bringinj? action.
3101. Application to file petition; notice.
3102. Issuance and service of summons.
3103. Service by publication.
3104. I'leadings after petition.
310.5. Extension of time for pleading.
3106. Judgment in case of usurpation.
3107. Judgment ousting trustee of corpora-

tion.
3108. Order of new election of trustee.
3112. Judgment against corporations.
3113. Appointment of trustee when corpora-

tion dissolved.
3114. Duties and powers of trustees.
311.5. Enforcement of delivery to trustees.
3110. Judguieut for costs.
3117. Order directing transfer of books, etc.;

enforcement.
3118. Injunction in aid of proceedings against

banking associations.
3119. When security required of bank direct-

ors.
3120. Directors may be enjoined from borrow-

ing money.
3121. Limitation upon time of bringing action.
3122. Actions against officer of ousted cor-

poration.
3123. Provisions of this chapter are cumula-

tive.
3124. Disposition of fines.
3125. Precedence of actions under this chap-

ter.

§ 3092. A civil action may be brought in
the name of tlie territory:

First.—Against a person who usurps, in-
trudes into, or unlawfully liolds or exercises
* * * a franchise witliin tliis territory, or
an office in a corporation created by the au-
thority of this territory;
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Third.—Against an association of porsoijs

who act as a corporation within this terri-

tory, without being legally incorporated, or

who fail to comply with the corporation

laws of the territory.

§ 3093. A like action may be brought
against a corporation
First.—When it has offended against a pro-

vision of an act for its creation, or renewal,

or any act altering or amending such acts;

Second.—When it has forfeited its privi-

leges and franchises by non-user;
Third.—When it has committed or omitted

an act which amounts to a surrender of its

corporate rights, privileges and fra'ichises;

Fom-th.—When it has misused a franchise
or privilege conferred upon it by law, or

exercised a franchise or privilege not so

confeiTed.
§ 3094. The attorney-general, or a prosecut-

ing attorney, when directed by the governor,
supreme court, or legislative assembly, stall

commence any such action; and wh'Mi, rpon
complaint or otherwise, he has good reason
to believe that any case specitied in the pre-

ceding section can be established by iiroof,

he shall commence an action.

§ 3095. Such offlcer may, upon his own re-

lation, bring any such action, or he may, on
leave of the court, or a judge thereof in xn-
cation, bring the action upon the relation of
another person; and if the action be brought
under the first subdivision of section three
thousand and ninety-two, he may require
security for costs, to be given as in other
cases.

§ 3097. When the office of prosecuting at-

torney is vacant, or when ' the prosecuting
attorney is absent, interested In the action

or disabled from any cause, the court, or a
judge thereof in vacation, may direct or

permit any member of the bar to act in his

place to bring and prosecute the action.

§ 3099. All persons Avho claim to be entitled

to the same office or franchise, may be made
defendants in the same action, to try their

respective rights to such office or franchise.

§ 3100. An action under this chapter can
be brought only in the supreme court, or in

the district court of the county in which
the defendant, or one of the defendants, re-

sides or is found, or, when the defendant Is

a corporation, in the county in which it is

situate, or has a place of business.

§ 3101. Upon application for leave to file a
petition, the court or judge may direct no-

tice thereof to be given to the defendant
previous to granting such leave, and may
hear the defendant in opposition thereto; and
If leave be gi-anted, an entry thereof shall

be made on the journal, or the fact shall be
indorsed by the judge on the petition, which
shall then be filed.

§ 3102. When the petition is filed without
leave and notice, a summons shall issue, and
be served as in other cases; and such sum-
mons may he sent to and I'eturned by the
sheriff of any county by mail, Avho shall be

entitled to the same fees thereon as if it

had been issued and returned in his own
coimty.

§ 3103. When a summons is returned not

served because the defendant, or its officers

or office cannot be found within the county,

the clerk shall publish for four cou.^ecntive

weeks, in a newspaper published and of gen-

eral circulation in the county, and if there

is no such newspaper, then in a newspaper
printed in this territory, and of general cir-

culation in such county, a notice soiling

forth the filing and substance of the petition,

and, upon proof of such publication, the de-

fault of tlie defendant may be entered nud
judgment rendered thereon, as if the defend-
ant had been served with summons.

§ 3104. The defendant may demur, or file

an answer, which may contain as many
several defenses as he has. Avithin thirty

days after the filing of the petition, if it

was filed on leave and notice, or after the
return day of the summons; and the plain-

tiff may file a demurrer or a reply to sucli

answer within thirty days thereafter.

§ 3105. An order may be made by the court,

or a judge thereof, extending the time
within which any pleading may be filed;

but such order shall not Avork a continuance
of the case.

§ 310G. When a defendant is found guilty

of usurping, intruding into, or unlawfully
holding or exercising an office, franchise, or
priAilege, judgment shall be rendered that
such defendant he ousted and altogether ex-
cluded therefrom, and that the relator re-

cover his costs.

§ 3107. When the action is against a trus-

tee or director of a corporation, and the
coiu-t finds that, at his election, either illegal

A'otes Avere receiA-ed, or legal votes Avere re-

jcted, or both, sufficient to change the result,
judgment may be rendered that the defend-
ant be ousted, and of induction in faA'or of
the person Avho Avas entitled to be declared
elected at such election.

§ 3108. In a case named in the last section,

the court may order a new election to be
held, at a time and place and by judges ap-
pointed by the court, notice of Avhich elec-

tion, and naming the judges, shall be given
for the time and in the manner proA'ided by
laAA' for notice of elections of directors or
trustees of such corporation; the order of the
court shall become obligatory upon llie cor-

poration and its officers when a duly certi-

fied copy thereof is served upon its secretary
persoually, or left at its principal office;

and the court may enforce its order by at-

tachment, or in any other manner it deems
necessary.

§ 3112. W^hen in any such action it is found
and adjudged that a coii)oration has, by an
act done or omitted, surrendered or forfeited
its corporate rights, privileges .and fran-
chises, or has not used the same dining a
term of fiA'e years, judgment shill he en-
tered that it be ousted and excluded there-
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fntiu. and that it lio dissolved; and Avhen

It is found and adjudfXi'd that a corporation

has offended in any matter or maiin-'r \\ hich

does not work such surrender or forfeiture,

or has misused a franchise or exercised a
power not conferred l)y hiw, judjiment shrdl

be entered that it be ousted from the con-

tinuance of such offenses or the exercise of

such power.
§ 3113. The court rendering a judgment dis-

solving a corporation shall appoint trustees

of the creditors and stockholders of the cor-

poration, who. after giving an uudertakiag
payable to the Territory of Wyoming, in

such sum and with such sureties as the
court may designate and approve, condi-

tioned that they will faithfully discharge
theii' trust and properly pay and apply all

money that maj" come into their hands, sliall

have power to settle the affairs of the cor-

poration, collect acd pay outstanding debts
and divide among the stockholders the
money and other property which remain
after the payment of debts and necessa/y
expenses.

§ 3114. The trustees shall forthwith demand
all money, property, books, deeds, notes,

bills, obligations and papers of every descrip-

tion within the custody, power or control
of the officers of the coiiioration, or either of
them, belonging to the coi-poration, or in

anywise necessary for the settlement of its

aff'airs. or for the discharge of its debts and
liabilities; and they may sue for and recover
the demands and property of the corpora-
tion, and shall be jointly and severally liable

to the creditors and stockholders, to the
extent of its property and effects which
come into their hands.

§ 3115. An officer of such coi*poration who
refuses or neglects to deliver over any such
money, or other things, pursuant to such
demand, shall be deemed guilty of a con-
tempt of court, and shall be fined not ex-
ceeding ten thousand dollars, and imprisoned
in the jail of the proper county until he com-
plies with the order of the court, or is other-
wise discharged by due course of law; and
he shall be liable to the trustees for the
value of all money, or other things so refused
or neglected to be surrendered, together
with all damages that have been sustained
by the stockholders and creditors of the
corporation, or any of them, in conseqiu'uce
of such neglect or refusal.

§ 3110. If judgment be rendered igainst a
corporation, or against a person claiming to
be a corporation, the court may render
judgment for costs against the direotoi-s,

trustees or other officers of the corporation,
or against the person claiming to be a cor-
poration.

§ 3117. In all actions under this chapter,
when the judgment is against the defend-
ant, the court may make an order directing
the defendant forthwith to deliver over the
books, papers, i)roperty, money, deeds, notes,
bills and obligations to the persons entitled

thereto, or the trustees so appointed to re-

ceive the same, and may send a transcript
of the proceedings, including a copy of such
order, to the district court of the proper
county, with a special mandate directing
such court to carry the same into <'ffect; and
upon complaint being made, upon affidavit. •

to such district court, or a neglect or refusal
to comply Avith such order, that court shall
direct an attachment, returnable forthwith,
to issue for the defendant, who may be
required to answer under oath touching the
premises; and if it appear that the defend-
ant so neglects or refuses, such court shall
render judgment of fine or imprisonmeiit, or
both, as the court making the order might
have rendered.

§ 3118. Any stockholder or stockholders,
owning not less than one-fourth of the capi-
tal stock of any banking association, ac-
tually paid in, or entitled to the beneficial
interest therein, may have, pending proeeed-
ings in quo warranto against such corpora-
tion, an injunction restraining the directors
or trustees thereof from making my dis-

position of the assets of such corporation

prejudicial to the interests of such stock-

holder or stockholders, or inconsistent with
their duties as directors or trustees.

§ 3119. The court, or judge thereof in vaca-
tion, may, upon satisfactory proof that the
directors or trustees of such corporation
have violated, or are about to violate, i'.ny

of the franchises thereof, require ihem to

give security to the stockholders thereof, to

the satisfaction of the court or judge, for

the proper discharge of their duties, and
for the proper management and secarity of

the assets, and such court or judge may en-
join such directors or trustees from paying
out or issuing the notes of circulation of such
bank, and from incurring any additional lia-

bilities, except for the payment of the neces-
sary services of the officers and employes
of such banking association, the amount of
which, while such proceedings are pending,
shall be under the control of the court.

§ 3120. Such court or judge may, on peti-

tion, enjoin such directors or trustees from
borrowing or issuing, either directly or indi-

rectly, any of the money or assets of such
bank, for their individtial benefit while such
proceedings are pending.

§ 3121. Nothing in this chapter contained
shall authorize an action against a corpora-
tion for forfeiture of charter, unless the
same shall be commenced Avithin .five years
after the act complained of was done or
committed; nor shall an action be brought
against a corporation for the exercise of a
power or franchise under its charter which
It has used and exercised for a term of
twenty years; nor shall an action be brought
against an officer to oust him from his office,

unless within three years after the cause
of such ouster, or the right to hold the office
arose.
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§ 3122. When judgment of forfeiture and
ouster is rendei-ed against a corporation be-

cause of any misconduct of the officers, trus-

tees or directors thereof, a person injured

thereby may, at any time within one year
thereafter, in an action against such offi-

® cers or directors, recover the damages he
has sustained by reason of such misconduct.

§ 3123. Nothing in this chapter contained

Is intended to restrain any court from en-

forcing the performance of trusts for chari-

table purposes, at the relation of the prose-

cuting attorney of the proper county or from
enforcing trusts, or restraining abuses, in

other corporations, at the suit of a person
Injured.

§ 3124. All fines collected under the provis-

ions of this chapter shall be paid into the
treasury of the proper county, for the use
of the common schools within the county.

§ 3125. Actions under this chapter in any
court shall have precedence of any civil busi-

ness pending therein; and the court, if the
matter is of public concern, shall, on motion
of the attorney-general or prosecuting attor-

ney, require as speedy a trial of the merjts
of the case as may be consistent with the
lights of the parties.

TITLE XLI. PROCEDURE IN COURTS OP
JUSTICES OP THE PEACE.

CHAPTER II.

Procedure in Civil Cases.

Subdivision!. Actions; how commenced.

Sec. 3426. Service on corporations.
3427. Service on insurance or foreign corpo-

ration.

Subdivision 2. Attachment and Garnishment.

Sec. 3541. Causes for attachment; affidavit.
3542. Undertaliing required.
3544. What property may be attached.

§ 3426. A summons against a corporation
may be served upon the president, mayor,
chairman of the board of directors, or trus-

tees, or other chief officer; or if none of these
shall be found in the county, upon the cash-
ier, treasurer-, secretary, clerk or agent; or
if none of the aforesaid officers can be found,
by a copy left at an office or usual place of
business of such corporation with the person
having charge thereof.

See § 2431.

§ 3427. When the defendant is an incorpo-
rated insurance company, and the action is

brought in a county in which there is an
agency thereof, the service may be upon the
chief officer of such agency, and when the
defendant is a foreign corporation, having
an agent in this ten-itory, the service may
be upon such agent.

See §§ 2432, 2433.

§ 3541. The plaintiff shall have a writ of
attachment against the propei-ty of the de-

fendant in a civil action befoi'e a justice of
the peace at the time or after the commence-
ment thereof, when there is filed in his of-

fice an affidavit of the plaintiff, his agent
or attorney, showing the nature of the plain-

tiff's claim, that it is just; if the claim sliall

be founded upon contract, express or im-
plied, the amount which the affiant believes
the plaintiff ought to recover of the defend-
ant, after allowing all just credits, counter-
claims or set-offs, and the existence of some
one or more of the following grounds of at-

tachment:
Fii'st—When the defendant is a foreign

corporation, or a non-resident of this terri-

tory; or. * * *

See § 2869.

§ 3542. Before issuing the writ, the justice
shall require a written undertaking on part
of plaintiff, in a sum not less than fifty dol-

lai's in any case, and in double the amount
claimed by the plaintiff, with sufficient

surety, to the effect that if the defendant
recover judgment, the plaintiff will cover
all costs that may be awarded to the de-
fendant, and all damages which he may
sustain by reason of the attachment, not ex-
ceeding the sum specified in the vmdertaking.

§ 3544. The rights or shares which the de-
fendant may have in the stock of any cor-
poration or company, together with the in-

terest and profits therein, and all debts due
such defendant, and all other property in
this territory of such defendant not exempt
from execution, may be attached, and, if

judgment be recovered, be sold to satisfy
the judgment and execution.

TITLE XLIII. REVENUE, TERRITORIAL
AND COUNTY.

CHAPTER I.

Mode of Raising Revenue.

Sec. 3791. Assessment of banli notes, corporate
stocli, credits, etc.

§ 3791. (As amended .January 9, 1891.) The
paid-in capital stock of all incorporated com-
panies or associations doing business in this

State, ' together with the accumulated sur-

plus, not including real estate situated in

any other State than this, shall be assessed
to the company or association, issuing the
same, and the persons holding the capital

stock of such companies or associations shall

not be assessed therefoi'. Credits shall be
listed at such sum as the person listing them
believed will be received or can be collected,

and annuities, at the value which the person
listing them believes them to be worth in

money.

Power of taxation. Const, art. XV, § 14. Taxa-
tion of corporate stocli and property. Act 4, at

p. 28.
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LEGISLATIVE ACTS RELATING TO CORPORATIONS ENACTED
SUBSEQUENTLY TO 1897.

1. Authorizing corporations to issue preferred
stocli.

2. To provide for tlie acceptance of ttie Constitu-
tion by corporations.

3. To protect emplo.ves nominated as candidates.
4. Relating to taxation of property and capital

stocli of domestic corporations.
5. Prescribing fees to be paid by corporations.

Act 1,

AN ACT authorizing certain corporations to

issue preferred stocli.

Be it enacted by the council and house of

representatives of the Territory of Wy-
oming:

Section 1. Any corporation organized and
existing by virtue of the laws of the Terri-

tory of Wyoming for the purpose of gain,

shall be empowered, on the unanimous as-

sent of the stockholders of such corporation

to issue and dispose of preferred stock, and
may stipulate that the holders of such stock

shall be entitled to dividends not exceeding
seven per centum per annum, in preference

to all other stockholders; Provided, how-
ever, That if the earnings available for divi-

dends on all the stock of such corporation

shall be equal to or more than seven per
cent., then in that case all of ihe stoclc of
such corporation shall participate equally in

the dividends. The assent of stockholders
to the issuance and disposal of such pre-
ferred stock may be given at annual meet-
ings of the stockholders, or any special
meeting of such stockholders, notice having
been given as provided in section five hun-
dred and twenty of the Kevised Statutes of

Wyoming. A certificate of such action of
the corporation shall be filed with the secre-
tary of the territorj% and a like certificate

shaU also be tiled with the register of
deeds of the county in which is located the
principal place of business of such coi'pora-
tion.

§ 2. Any corporation hereafter organized
in this teiTitory may provide in its certifi-

cate of incorporation for the issuance and
disposal of preferred stock of the kind and
character above provided for, to an amount
in such certificate stated.

§ 3. In case of the liquidation of any cor-
poration organized or existing under the
laws of Wyoming which shall have out-
standing both common and preferred stock,
the net assets of such corporation shall be
distributed to all stockholders share and
share alike.

§ 4. In every case where preferred stock
is issued by any corporation, the holders

of the common stock shall have the first op-

portunity to purchase such preferred stock
in proportion to their holdings of such com-
mon stock.

§ 5. This act shall take effect and be in

force from and after its passage.
(Approved March 2, 18S8.)

Capital stock may be increased. § 519.

Act 2.

AN ACT to provide for the acceptance of
the Constitution of the State of Wyoming,
by coi-porationa.

Be it enacted by the legislature of the
State of Wyoming:

Section 1. That no con)oratiou organized
under the laws of Wyoming Territory or any
other jurisdiction than the State of Wyo-
ming, shall be permitted to transact business
in this State until it shall have accepted the

Constitution of this State.

§ 2. Such acceptance shall be executed and
acknowledged in all respects in the mauuer
provided bj-^ the laws of Wyoming and the

by-laws of the corporation so accepting the
Constitution, for the execution of deeds.

§ 3. When duly executed, every acceptance
of the Constitution, hereby required, shall

be tiled aud recorded in the oftice of the
secretary of State, of the State of Wyoming.

§ 4. It shall be the duty of the secretary

of State upon the filing of any acceptance of

the Constitution, to note ou the margin of

the I'ecord, of the certificate of incorporation

of the corporation filing such acceptance, the
fact that the same is filed; which notation

shall also refer to the page and book
wherein appears the record of such accept-

ance.

§ 5. Every acceptance of the Constitution

of this State by any corporation, railroad or

other company, heretofore executed and
filed in the office of the secretary of State,

which is signed by one or more of the prin-

cipal officers of such corporation and has
the corporate seal of such corporation atfixed

thereto, is hereby legalized and shall have
the same force and effect in all respects as

if the same had been executed and filed in

conformity to the requirements of this act.

§ 6. This act shall take eft"ect and be in

force on and after its passage.
(Approved January 9, 1891.)

See Const, art. X, § 5.
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Rights of employes; taxation; fees — Acts, Feb. 10, 1893; Feb. 18, 1895; Feb. 24, 1897.

Act 3.

AX ACT to protect employes of corpoi'fitions,

companies or individuals and other per-
sons nominated as candidates, at any elec-

tion, in their rights as citizens.

Be it enacted by the legislature of the
State of Wyoming:
Section 1. Any company, corporation or in-

dividual, who shall discharge, or cause to

leave his, her, or their employ, temporarily
or permanently, any person or persons be-

cause thej' have been nominated as a candi-

date for any position of honor, trust or emol-
ument, to be voted for at any election, held
in pursuance of the laws of the State, shall

be guilty of a misdemeanor, and shall be
fined as provided in section 3, of this act.

§ 2. Any person, or agent, or officer, or

any company, or corporation who shall

cause, or attempt to cause, any person or

persons nominated as candidates at any
election, to withdraAv, or refrain from ac-

cepting such nomination by threatening loss

of employment, business or patronage, if

they accept such candidacy, or shall make
it a condition of employment, lousiness or
patronage, that such caudidacy shall not be
accepted, shall be guilty of a misdemeanor.

§ 3. Any person convicted under the pro-

visions of this act shall be fined not less than
one hundred dollars ($l(X)i, nor more than
five hundred dollars (.^.oOO).

§ 4. 'ihis act shall take effect and be in

force from and after its passage.
L\pproved February 10, 1893.)

Act 4.

AX ACT relating to the taxation of the
property and capital stock of domestic cor-

porations.

Be it enacted by the legislature of the
State of Wyoming:
Section 1. The property of domestic corpo-

rations shall be returned, listed, assessed
and taxed in the same manner as the prop-
erty of individuals, but the capital stock of
such corporations i-epresenting as it does
simply the interests of the owners thereof
in the property of such corporations shall

not be taxed.

§ 2. All acts and parts of acts inconsistent
with this act are hereby repealed.

§ 3. This act shall take effect and be in
force from and after its passage.
(Approved February IS, 1895.)

Power of taxation never to be surrendered.
Const., art. XV, § 14. Taxation of corporate stock
and property. § 3791.

Act 5.

AN ACT prescribing fees to be paid by cor-
porations.

Be it enacted by the legislature of the
State of Wyoming:

Section 1. That from and after the passage
of this act, all corporations, either domestic
or foreign, organized for pecuniary gain un-
der any of the provisions of title seven of
the Revised Statutes of Wyoming, or any
law amendatory thereto, shall pay the secre-
tary of State upon filing with the said secre-
tai'y its certificate of incorporation, as pro-
vided in said laws, the following fees, to-

wit:
First. When the capital stock of said cor-

poration shall not exceed five thousand dol-
lars, the sum of five dollars.

Second. When the capital stock of said cor-
poration shall be in excess of five thousand
dollars, but not more than one hundred thou-
sand dollars, the sum of ten dollars.

Third. When the capital stock of said cor-
poration shall be in excess of one hundred
thousand dollars, the sum of ten dollars and
five cents additional for each one thousand
dollars of capital stock in excess of one
hundred thousand dollars.

S 2. The fees herein prescribed shall be in
full payment of all charges to be made by
the secretary of State for filing and record-
ing the articles of incorporation so presented
to his office, and the proceeds of said fees
shall be deposited with the State treasurer
to the credit of the general fund.

§ 3. xVU acts and parts of acts in conflict
with any of the provisions of this act are
hereby repealed.

§ 4. This act shall be in effect from and
after its passage.
(Approved February 24, A. D. 1897.)
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of provisions of constitution by existing and foreign corporations 6, 27
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ACQUISITION:
of real property by certain corporations, proceedings for 17

ACTIONS:
against domestic corporations, where brought 21

stage and railroad companies 21

turnpike road company 21

charter may prescribe place of bringing 21

foreign corporations 21

summons, how served on corporation 21, 'J2

on insurance company 22

on foreign corporation 22

when made by publication 22

pleadings, how verified by corporation 22

against corporations for mis-use of franchise, etc. (See Quo Warranto) 23-26

ADMINISTRATORS:
not to invest funds in stock or bonds 6

not liable as stockholders 11

ARBITRATION, COURTS OF:
to settle controversies between laborers and employers 7

voluntary submission of controversies to 7

ARMED MEN:
employers not to bring into state 7

ARTICLES OF INCORPORATION. (See Certificate of Incorporation.)

ASSESSMENTS:
by-laws to regulate levy of 9

enforcement of collection of 9

ATTACHMENT:
writ of, against foreign corporation 23

issued from justice's court 26

BANKS:
trustees may be enjoined 2.5

may be required to give security 25

BONDS:
trust funds not to be invested in 6

BRIDGE COMPANY:
certificate of incorporation to state where bridge is to be built 15

bridge to be kept in good condition 15

rates of toll to be posted 15

willful injury to property of 16

BUSINESS:
corporations not to engage in more than one 6

extension of, meetings of stockholders for 11, 12

certificate of proceedings to be filed 12

BY-LAWS:
regulating levying of assessments 9

to provide for appointment and duties of officers 10
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BY-LAWS — (Continued)

:

Tage.

stockholders to adopt 10

to provide for transfer of stock 10

corporation may make 16

CAPITAL STOCK:
increase or decrease of, corporation may effect 11, 12

meetings of stockholders for 1-

call of meetings, how made 12

certificate, contents, to be filed 12

assessment of, for taxation 26, 28

fees to be paid according to amount of 28

CERTIFICATE OF INCORPORATION:
contents of 8

to be filed in office of secretary of state and county clerk 8

to be recorded; certified copy as evidence 9

to specify place of business 9

certified copy to be received in evidence 10

of wagon-road companies 14

of ditch companies 14

of flume companies 15

of bridge and ferry company 15

of telegraph company 15

work commenced within six months after filing 16

of foreign corporation to be filed 18

fees to be charged upon receiving 18

fees to be paid on filing 28

CHANGE OF NAME. (See Name, Corporate.)

CHARTERS (See Certificate of Incorporation):

special laws granting, not to be passed 5

of foreign corporation to be filed 18

COMMON CARRIERS:
corporations declared to be 6

COMPETITION:
consolidation of corporations to prevent, not allowed 6

CONSOLIDATION:
of corporations to prevent competition not allowed 6

CONTRACTS:
obligations not to be impaired 5

relieving employers from liability for injuries void 7

CORPORATIONS:
laws relating to, may be amended or repealed 6

CREDIT:
of state or county not to be loaned for construction of railroads 6

not to be loaned for any purpose 7

DAY'S WORK:
eight hours to constitute 7

DECREASE:
of capital stock. (See Corporate Stock) 11, 12

DIRECTORS. (See Trustees.)

DISSOLUTION:
trustees of corporation become trustees for creditors and stockholders 18

powers and duties of 19

title of property to vest in 19

action not to abate by 19

trustees may defend or prosecute 19

lien of judgment not dissolved by 19

execution not to issue against corporation after 19
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DISSOLUTION —Continued): Page.

trustees subject to control of court 19

may be required to give bond 19

voluntary, stockholders' meetings for 19

meetings, how called and conducted 19

notice of, to be published and filed 19, 20

judgment of, for mis-use of franchise, etc 25
appointment of receivers 25
poMers and duties of receivers , 25

DITCH COMPANIES:
certificate of incorporation to specify streams from which water is to be taken 14

right of way, limitation of right to use water 14

to furnish water to Avhom 15

regulations as to construction and maintenance of ditches 15

rates, county commissioners to regulate 15

wilful injury to property of 16

DIVIDENDS:
liability of trustees for declaring, when insolvent 11

ELECTION OF TRUSTEES. (See Trustees).

EMBEZZLEMENT:
by officers, what constitutes, punishment 20

EMINENT DOMAIN:
property and franchises of corporation may be taken by 7

proceedings for acquisition of real property by 17

EMPLOYES:
eight hours work a day's work 7
courts of arbitration to settle controversies of 7

armed men not to be employed 7

contracts relieving from liabilities for injuries to 7

voluntary submission of controversies to arbitrators 7

nominated as candidates, not to be discharged because thereof 28

EXECUTION:
shares of stock subject to 22

officer of corporation to make statement of, owned by defendant 22

levy, how made on • . . 22

sale of stock, under levy 23

purchaser at sale to receive certificate 23

rights of holder as collateral security 23

EXECUTORS:
not to invest funds in stock or bonds 6

not liable as stockholders 11

EXISTENCE, CORPORATE:
duration of, certificate to state 8

notice of expiration of 20

EXPRESS COMPANY:
declared to be a common carrier 6

FEES:
to be paid on filing articles of incorporation 28

FERRY COMPANY:
certificate of incorporation to state where ferry is to be maintained -. . 15

rates of toll to be posted 35

wilful injury to property of 16

FLUME COMPANY:
certificate of incorporation to specify route and termini 15

to have right of way over line 15

wilful injury to property of
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FOREIGN CORPORATION: Page.

to accept provisions of constitution

certificate of incorporation to be filed by , 18

liability of officers for failure to file 18

fees upon receiving certificate 18

copies of certificate may be read in evidence 18

notice of expiration of existence . *^'^

action against, where brought 21

service of summons on 22

writ of attachment against 23

FORFEITURE (See Quo Warranto):
,

of franchise or privileges for mis-use of franchise 23, 24

of charter, action must be brought within five years 25

judgment of, for misconduct of officers, action against officers 26

FRANCHISES:
state may control and regulate 6

not maintained in good faith are invalid 6

usurpers of, action against 23, 24

forfeiture of, for mis-use. (See Quo Warranto) 23, 24

GUARDIANS:
not to invest funds in stock or bonds 6

not liable as stockholders 11

INCREASE:
of capital stock. (See Capital Stock) 11, 12

INDEBTEDNESS:
to be decreased if capital stock is decreased 11, 12

not to exceed capital stock 13

excessive, liability of trustees for 13

INJURIES:
laws limiting damages for, not to be passed 6

liability for, to employes, contracts relieving from, are void 7
INSTALLMENTS. (See Subscriptions).

JUSTICES' COURTS:
actions in, how commenced 26

service of summons 26
attachment, writ of, issued from 26

what property subject to 26

LIABILITY:
of corporation not to be remitted or released 6

of employers for injuries to employes, contracts relieving, void 7

of stockholders, for debts of corporation 10, 11

of trustees for declaring illegal dividend 11
executor, administrator, etc., not subject to, as stockholder 11

of trustees for excessive indebtedness 13
of officers of foreign corporation for failure to file certificate 18

MINING CORPORATIONS:
may construct railroads, tramways or wagon roads 13

NAME, CORPORATE:
certificate! to state 8
change of, meetings of stockholders for 12

proceedings at meetings 12
certificate, contents, to be filed 12
not to affect suits pending, nor liabilities . . .

' 12, 13

OBLIGATION:
to state, not to be remitted or released 6
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OFFICERS: Page.

by-laws to provide for appointment and duties 10

corporation may appoint, etc 16

embezzlement, what constitutes 20

signing false certificates of stock or transfers 20

usurping office, actions against. (See Quo Warranto) 23, 24

actions against, for damages, when charter is forfeited because of misconduct .... 26

PERSONAL PROPERTY:
corporations may acquire and convey 9

PLACE OF BUSINESS:
certificate to state J>

PLEADINGS:
verification of, by corporation 22

POWERS, CORPORATE:
are derived from the people and state may regulate 6
forfeiture of, for misconduct 6

specified generally 9, 16

other than necessary, not to be exercised 16

PREFERRED STOCK:
corporations may issue 27

stockholders must unanimously consent to 27

certificate of consent to be filed 27

dividends upon 27

PRESIDENT:
elected by trustees 10

PROPERTY:
private, not to be taken without compensation 5

acquisition of, by judicial proceedings 17

QUO WARRANTO:
action in nature of, against person usurping franchise 23

against corporation failing to comply with corporation laws 24

for forfeiture of franchise 24

for mis-use of franchise or privilege 24

proceedings, how instituted and practice 24

judgment dissolving corporation 25

appointment of receivers 25

powers and duties of receivers 25

preference of actions in nature of 26

RAILROAD:
tracks, special laws granting right to lay down 6

state or county not to be authorized to aid in construction 6

declared to be common carrier 6

mining corporations may construct and maintain 13

wilful injury to, a misdemeanor 16

company, action against, where brought 21

REAL PROPERTY:
corporations may acquire and convey 9

acquisition of, by certain corporations, proceedings for 17

SEAL, COMMON:
corporation to have 9, 16

STATEMENT:
of affairs, treasurer to give, upon demand 13

to be open to inspection of stockholders 13

STOCK:
trust funds not to be invested in 6

state or municipality not to own 7

136
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STOCK — (Ct>ntinued): Page,

shares, number of, certificate to state 8
deemed personal property 10
transfer, by-laws to regulate 10

corporation may purchase its own or any other 10

issue of, for mines, manufactories and other property 11

full-paid, certificate to be filed 11

certificates, signing false, punishment
; 20

false, issue, transfer or pledge of 20
shares of, subject to execution 22

owned by defendant, statement of, to be given to sheriff 22

levy, how made on 22

sale of, under levy 23

purchaser at execution sale to receive certificate 23

deemed legal owner 23

held from time of levy 23

not taken on lexecution as against pledgee 23

subject to attachment from justice's court 26

preferred, corporation may issue 27

dividends upon 27

capital, increase or decrease of, corporation may effect 11, 12

meetings for, how called 12

proceedings of meetings, how conducted 12

certificate, contents, to be filed 12

assessment of, for taxation 26, 28

fees to be paid according to amount of 28

STOCKHOLDERS:
election of trustees by. (See Trustees) 9

right of, to vote at elections 9

to adopt by-laws 10

liability of, for debts of corporation 10, 11

executors, administrators, etc., not liable as 11

entitled to vote at meetings 11

pledgor may vote at meetings of 11

demand of statement of affairs by 13

meetings of, for dissolution of corporation 19

how called and conducted ' 19

injunction to restrain misdeeds of trustees 25

trustees may be required to give security to 25

SUBSCRIPTIONS:
payment of 10

notice requiring payment of 10

forfeiture of stock for failure to pay 10

cei'tificate to be filed, when full-paid 11

SUCCESSION:
corporation to have 0, 16

SUE AND BE SUED:
corporations may 9, 16

SUMMONS:
service of, on corporations 21, 22

on an insurance corporation 22

on a foreign corporation 22

when to be made by publication 22

TAXATION:
special laws exempting from, not to be passed 6

power of, not to be surrendered 7

of capital stock, assessed to corporation 26, 28



INDEX TO WYO^IING. 35

TELEGRAPH COMPANY: Page.

declared to be a common carrier 6

certificate of incorporation to state termini and counties Ifi

rights of, to construct and maintain lines 15

wilful injury to property of 20
TELEPHONE COMPANY:

declared to be a common carrier 6
wilful injury to property of 20

TOLL:
rates charged by wagon-road companies. (See Wagon-Road) 14

by ferry and bridge companies 15
TRAMWAYS:

mining companies may construct and maintain 13

TREASURER (See Officers):

to render statement of corporate affairs 13

penalty for neglect or refusal to render 13
TRUSTEES:

number and names of first, certificate to state 8
change of number of 9
affairs to be managed by 9
election of, by stockholders 9

notice of time and place of 9

vote of stockholders at 9
vacancies in office, how filled 9
election of, not held on regular day 10
acts of, are binding until successors are elected 10
president elected by 10
subscriptions to be called in by 10
may purchase mines, factories, etc., and issue stock therefor 11

• certificate of payment of installments to be filed 11

liability for illegal dividends 11

for excessive indebtedness 13

on dissolution, become trustees for creditors and stockholders 18, 19
title to property to vest in 19
subject to control of court 19

injunction to restrain misdeeds of, of banking companies 25
of banks, may be required to give security 25

TRUSTEES OP TRUST FUND:
not to invest funds in stock or bonds 6
not liable as stockholders 11

TRUST FUNDS:
not to be invested in stbclcs or bonds ^ 6

VERIFICATION:
of pleadings by corporation 22

WAGON-ROAD:
mining companies may construct ana maintain 13
companies, certificates to state termini 13

toll gates erected by 13
rates of toll, regulated 13
county commissioners may prescribe rates •. 14
rates prescribed biennially 14
toll not to be charged when road is out of repair 14
penalty for refusal to pay toll 14
action against, where brought 21

wilful injury to, a misdemeanor 16
WATER:

rights of corporations to take 21
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